
Restated and Amended Motion for Order (A) Authorizing and Approving: (I) the 

Purchase and Sale Agreement; (II) the Sale of the Debtor’s Assets Free and Clear of Liens, 

Claims, Encumbrances, and Interests; (III) Authorizing Payment to Secured Lender; and (IV) 

Granting Related Relief Omnibus Motion 

to Assume and Assign Executory Contracts 
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Limited Objection to (1) Amended and Restated Motion for Order (A) 

Authorizing and Approving: (I) the Purchase and Sale Agreement; (II) the Sale of the Debtor’s 

Assets Free and Clear of Liens, Claims, Encumbrances, and Interests; (III) Authorizing Payment 

to Secured Lender; and (IV) Granting Related Relief and Notice of Hearing and (2) Debtor’s 

Omnibus Motion to Assume and Assign Executory Contracts 
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Declaration of Ryan T. Kackley in Support of Amended and Restated Motion for 

Order (A) Authorizing and Approving: (I) the Purchase and Sale Agreement; (II) the Sale of the 

Debtor’s Assets Free and Clear of Liens, Claims, Encumbrances, and Interests; (III) Authorizing 

Payment to Secured Lender; and (IV) Granting Related Relief

Declaration of Michelle Malloy in Support of Amended and Restated Motion for 

Order (A) Authorizing and Approving: (I) the Purchase and Sale Agreement; (II) the Sale of the 

Debtor’s Assets Free and Clear of Liens, Claims, Encumbrances, and Interests; (III) Authorizing 

Payment to Secured Lender; and (IV) Granting Related Relief

inter alia
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See
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et seq. 
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/s/ John Rowland

/s/ J. Eric Lockridge 

/s/ Peter A. Cal  
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PURCHASE AND SALE AGREEMENT 

This Purchase and Sale Agreement (“Agreement”), dated August 2, 2018 (the “Execution 
Date”), is by and between Bakken Income Fund LLC, a Colorado limited liability company (“Seller”) 
and Equinor Energy LP (f/k/a Statoil Oil & Gas LP), a Delaware limited partnership (“Buyer”). Seller and 
Buyer are each, individually, a “Party,” and are, collectively, the “Parties.” Capitalized terms used in this 
Agreement have the meaning given such terms in Annex I to this Agreement.  

Recitals 

(A) On October 17, 2016, Seller filed a voluntary petition (the “Petition”) for relief 
commencing a case (collectively, the “Chapter 11 Case”) under Chapter 11 of title 11 of the United 
States Code, 11 U.S.C. Sections 101 et seq. (the “Bankruptcy Code”) in the United States Bankruptcy 
Court for the District of Colorado (the “Bankruptcy Court”) in Case No. 16-20212-EEB (the 
“Bankruptcy Case”) and remains a debtor or debtor-in-possession; 

(B) Buyer desires to purchase and obtain the assignment from Seller, and Seller desires to 
sell, convey, assign, and transfer to the Buyer, assets and properties of Seller, together with certain 
specified obligations and liabilities relating thereto, all in the manner and subject to the terms and 
conditions set forth herein and in accordance with Sections 105, 363, and 365 of the Bankruptcy Code; 
and 

(C) To accomplish the foregoing, the Parties wish to enter into this Agreement. 

Agreement 

In consideration of the mutual promises, covenants and warranties contained in this Agreement, 
and other good and valuable consideration, the receipt and sufficiency of which the Parties acknowledge, 
Buyer and Seller agree as follows: 

ARTICLE I  
PURCHASE AND SALE 

1.1 Purchase and Sale. Seller agrees to sell the Assets to Buyer, and Buyer agrees to purchase 
the Assets from Seller, all under the terms of this Agreement. 

1.2 Assets. The term “Assets” means all of Seller’s right, title, and interest, whether present, 
contingent, or reversionary, in and to the following, other than the Excluded Assets: 

(a) all oil, gas, mineral and/or other hydrocarbon leases (the “Leases”) and the 
subleases, fee interests, reversionary leases, carried interests and other mineral interests, including without 
limitation all such interests and leases described on Exhibit A, and including all leasehold estates, royalty 
interests, overriding royalty interests, production payments, net profits interests and other rights and 
interests to the oil and gas in place covered by such leases and interests, whether listed or inadvertently 
omitted on any exhibit or schedule to this Agreement, located on, in and/or under all lands covered by the 
Leases and all lands pooled, unitized or communitized therewith (the “Lands”), and any pooled acreage, 
drilling spacing units, communitized acreage or units (the “Units”, which are repeated on Exhibit B-2) 
arising on account of the Leases or Lands being pooled, communitized or unitized into such Units, 
collectively, described on Exhibit A (all of the foregoing, hereinafter the “Real Property Interests”);  
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(b) all of the oil and gas wells, salt water disposal wells, injection wells and other 
wells and wellbores located on or attributable to the Leases, Lands, Units or on lands pooled, unitized or 
communitized with the Lands, whether producing, in progress, not yet drilled, plugged or unplugged, 
shut-in or permanently or temporarily abandoned, whether listed or inadvertently omitted or not fully 
described on any exhibit or schedule to this Agreement, and including without limitation those wells 
identified on Exhibit B-1 (the “Wells,” and, together with the Real Property Interests, the “Properties”); 

(c) the oil, gas, casinghead gas, coal bed methane, condensate, and other gaseous and 
liquid hydrocarbons or any combination thereof, sulphur extracted from hydrocarbons, and all other 
mineral and substances (“Hydrocarbons”) in, on, arising from, or under the Properties and that may be 
produced from or otherwise be allocated or attributed to the Properties from and after the Effective Time; 

(d) all equipment, machinery, fixtures and other tangible personal property and 
improvements located on the Properties or used or held for use in connection with the production, 
gathering, treatment, processing, storage, transportation, sale, disposal and other handling of 
Hydrocarbons attributable thereto, including any wellhead equipment, wells, tanks, boilers, buildings, 
fixtures, injection facilities, saltwater disposal facilities, compression facilities, pumping units and 
engines, flow lines, pipelines, gathering systems, gas and oil treating facilities, machinery, power lines, 
telephone lines, roads, and other appurtenances, improvements, and facilities related thereto (collectively, 
the “Equipment”);  

(e) all permits, surface leases, surface use agreements, rights-of-way, licenses, 
servitudes, easements, and other surface rights agreements that are related to the use, ownership, or 
operation of the Properties or the Equipment (collectively, the “Surface Contracts”); 

(f) all seismic records, gravity maps, gravity meter surveys, seismic surveys, well 
logs, and other similar geological or geophysical surveys or data owned, held or licensed by Seller and 
covering any portion of the Properties, including any processed or reprocessed data; 

(g) the Purchased Contracts; 

(h) originals, to the extent available, or copies of all the files, records, and data 
relating to the items described in Sections 1.2(a) through 1.2(g), which records include: lease records, 
well records, division order records, pooling order records, well files, contract files, title records 
(including abstracts of title, title opinions and memoranda, and title curative documents), engineering 
records, correspondence, electronic data files (if any), maps, production records, electric logs, core data, 
core samples, pressure data, decline curves and graphical production curves and reserve reports 
(collectively, the “Records”); and  

(i) all rights, claims, and causes of action (including warranty and similar claims, 
indemnity claims, and defenses) whether arising before, on, or after the Effective Time to the extent such 
rights, claims, and causes of action relate to any of the Assumed Liabilities.  

Notwithstanding anything to the contrary herein, Buyer may from time to time prior to the Closing in its 
sole discretion designate any Asset or portion thereof (including any Contract) as an Excluded Asset by 
providing written notice thereof to the Seller. Such designated Asset or portion thereof (including any 
Contract) shall be deemed to be an Excluded Asset and shall not be deemed to be an Asset for all 
purposes hereunder, in each case, without further action by the parties.  Further, Buyer may, until and 
including the Closing Date, modify and supplement Exhibits A, B-1, and B-2 to this Agreement to more 
particularly identify any Leases, Lands, or Wells that are contained within the Units identified in Exhibit 
B-2. 
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1.3 Excluded Assets. The Assets do not include, and Seller hereby expressly excepts and 
excludes from the Assets and reserves unto itself, the following assets and properties (the “Excluded 
Assets”):  

(a) all rights, claims, and causes of action (including warranty and similar claims, 
indemnity claims, and defenses) whether arising before, on, or after the Effective Time to the extent such 
rights, claims, and causes of action relate to any of the Retained Liabilities or Excluded Liabilities;   

(b) any future or existing accounts receivable, contract refunds, insurance premium 
refunds or other refunds, income or revenue, deposits, insurance or condemnation proceeds or awards, 
rights with respect to operations or claims and causes of action in favor of Seller (including any joint 
operating or unit operating agreement audit claims), but only to the extent the foregoing are attributable to 
Seller’s ownership of the Assets prior to the Effective Time;  

(c) Seller’s bonds; 

(d) all corporate, financial, Tax (except with respect to any Assumed Liability), and 
legal (other than title) records of Seller, to the extent not included as an Asset under Section 1.2; 

(e) subject to Section 9.2, all rights and interests of Seller under any policy or 
agreement of insurance or indemnity (including any rights, claims or causes of action of Seller against 
third parties under any indemnities or hold harmless agreements and any indemnities received in 
connection with Seller’s prior acquisition of any of the Properties) that accrued prior to the Effective 
Time; 

(f) all Hydrocarbons from or attributable to the Assets with respect to all periods 
prior to the Effective Time, and all proceeds attributable thereto; 

(g) all refunds or claims for refunds of Seller Taxes; 

(h) all documents and instruments of Seller (or any Seller Affiliate) that are 
(1) otherwise related to an Excluded Asset and subject to legal privilege (such as the attorney-client 
privilege or work product doctrine) or binding obligations of confidentiality, (2) personnel information, 
(3) Income Tax information, and (4) records relating to the sale of the Assets, including proposals, and 
information relating to litigation and claims retained by Seller received from and records of negotiations 
with third Persons and economic analyses associated therewith; 

(i) any logo, service mark, copyright, trade name or trademark of or associated with 
such Seller or any business of Seller;  

(j) all seismic records, gravity maps, gravity meter surveys, seismic surveys, well 
logs, and other similar geological or geophysical surveys or data covering any portion of the Properties, 
including any processed or reprocessed data, but only to the extent that such data is not assigned to Buyer 
as part of the Assets under Section 1.2(f); and 

(k) the Excluded Contracts. 

1.4 Effective Time. The purchase and sale of the Assets and this Transaction is effective as of 
12:01 a.m., Mountain Daylight Time, on November 1, 2017 (“Effective Time”). 
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ARTICLE II 
PURCHASE PRICE 

2.1 Purchase Price. The purchase price for the Assets is $185,000 (the “Initial Purchase 
Price”), and the Initial Purchase Price, as adjusted under the terms and conditions of this Agreement, 
delivered at Closing is the “Purchase Price”. If the transaction contemplated by this Agreement 
(“Transaction”) closes, Buyer shall pay to Seller the Purchase Price subject to the adjustments to the 
Initial Purchase Price contained in this Agreement. 

2.2 Allocation of Purchase Price. Solely for the purposes of Article IV and Article V, Buyer 
and Seller have allocated the Initial Purchase Price among the Leases and the Wells as set forth on 
Schedule 2.2 attached hereto. The value so allocated to a particular Lease, or Well set forth on Schedule 
2.2 is the “Allocated Value” for that Asset. All other Assets, other than those set forth on Schedule 2.2, 
have an Allocated Value equal to zero. Seller makes no representation or warranty concerning the 
accuracy of the Allocated Values.  

2.3 Adjustments to Purchase Price. All adjustments to the Initial Purchase Price and the 
Purchase Price will be made according to the factors described in this Section 2.3, without duplication, 
and determined in accordance with GAAP, COPAS and customary industry accounting practices, 
consistent with Seller’s past practice. All adjustments, if any, will occur after the Closing. 

(a) Proration of Costs and Revenues. For purposes of determining the amounts of the 
adjustments to the Initial Purchase Price and the Purchase Price provided for in this Section 2.3, the 
principles set forth in this Section 2.3(a) apply. Buyer will be entitled to all Hydrocarbon production from 
or attributable to the Properties on and after the Effective Time (and all products and proceeds attributable 
thereto), and to all other income, proceeds, receipts and credits earned with respect to the Assets on or 
after the Effective Time, and shall be responsible for (and entitled to any refunds with respect to) all 
Property Expenses incurred on and after the Effective Time. Seller shall be entitled to all Hydrocarbon 
production from or attributable to the Properties prior to the Effective Time (and all products and 
proceeds attributable thereto), and to all other income, proceeds, receipts and credits earned with respect 
to the Assets prior to the Effective Time. “Earned” and “incurred,” as used in this Agreement is 
interpreted in accordance with GAAP and COPAS standards, except as otherwise specified in this 
Agreement. For purposes of allocating production (and proceeds and accounts receivable with respect 
thereto) under this Section 2.3, (1) liquid Hydrocarbons are deemed to be “from or attributable to” the 
Properties when they pass through the pipeline connecting into the storage facilities into which they are 
run and (2) gaseous Hydrocarbons are deemed to be “from or attributable to” the Properties when they 
pass through the royalty measurement meters, delivery point sales meters, or custody transfer meters on 
the gathering lines or pipelines through which they are transported (whichever meter is closest to the 
Well). Seller shall utilize reasonable interpolative procedures, consistent with industry practice, to arrive 
at an allocation of production when exact meter readings or gauging and strapping data are not available.  

(b) Preliminary Settlement Statement. The Initial Purchase Price at Closing will be 
set out in a “Preliminary Settlement Statement” prepared by Seller, and submitted to Buyer no later than 
5 Business Days prior to Closing for Buyer’s comment and review. Seller shall provide Buyer written 
wire transfer instructions for payment of the Purchase Price. The Preliminary Settlement Statement will 
set forth the Closing Amount. The term “Closing Amount” means the Initial Purchase Price. After 
Closing, the Purchase Price will be adjusted as provided in this Section 2.3 under the Final Settlement 
Statement delivered under Section 14.1.  

(c) Property Expenses. The term “Property Expenses” means all expenses and 
payments of every kind attributable to the Assets, including capital expenses, operating expenses, 
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facilities and plant expenses, joint interest billings, overhead costs charged to the Assets under the 
applicable operating agreement, lease operating expenses, lease rental and maintenance costs, Burdens, 
Asset Taxes (as apportioned as of the Effective Time under Article X), drilling expenses, completion 
expenses, workover expenses, geological, geophysical, and any other exploration, development, 
transportation, compression, processing or maintenance expenditures chargeable under the Applicable 
Contracts; provided, however, the term “Property Expenses” does not include any Income Taxes. 

(d) Upward Adjustments. The Initial Purchase Price and the Purchase Price will be 
adjusted upward by: 

(1) An amount equal to all Property Expenses accruing from and after the 
Effective Time (and as to all Asset Taxes, the amount allocable to Buyer in accordance with 
Section 10.1 that are paid or borne by Seller or its Affiliates prior to Closing) and amounts under 
Section 9.1, paid by or on behalf of Seller or its Affiliates (other than those paid by Buyer under 
Section 9.1(a)(2)(i)); provided, however, in each case only to the extent Seller provides verifiable 
documentation of such completed payments; and 

(2) Any other amount provided for in this Agreement or as may be agreed to 
in writing by Buyer and Seller. 

(e) Downward Adjustments. The Initial Purchase Price and the Purchase Price will 
be adjusted downward by: 

(1) An amount equal to all Property Expenses accruing before the Effective 
Time, except outstanding joint-interest-billing expenses for the Properties (and as to all Asset 
Taxes, the amount allocable to Seller in accordance with Section 10.1 that are paid or borne by 
Buyer or its Affiliates subsequent to Closing) and amounts under Section 9.1, paid by or on 
behalf of Buyer or its Affiliates; 

(2) An amount equal to the Title Defect Adjustment, if any; 

(3) An amount equal to the Environmental Defect Adjustment, if any; 

(4) An amount equal to the aggregate of the Allocated Values of all Assets 
excluded from the Transaction under Section 4.6(a), Section 4.6(b), Section 5.1(c)(2), or 
Section 5.2(a), if any; 

(5) An amount equal to the Net Casualty Loss, if any; and 

(6) Any other amount provided for in this Agreement or as may be agreed to 
in writing by Buyer and Seller. 

ARTICLE III 
BUYER’S DUE DILIGENCE REVIEW; DISCLAIMERS 

3.1 Access to Records. From and after the Execution Date and until the Business Day before 
the Closing, Seller will make the Records available to Buyer and its Representatives, at Seller’s office or 
electronically (if available), for inspection and review during normal business hours to permit Buyer and 
its Representatives to perform their due diligence review, and, as reasonably requested by Buyer. Buyer 
may make copies of such Records, at its cost and expense, but shall, if Seller so requests, return or destroy 
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all copies so made if the Closing does not occur. Seller is not obligated to provide Buyer with access to 
records relating to the Excluded Assets or not otherwise relating to the Assets. Subject to the consent and 
cooperation of third Persons, Seller will cooperate with Buyer in Buyer’s efforts to obtain, at Buyer’s 
expense, such additional information from third Persons, as Buyer may reasonably request in writing, for 
the purposes of Buyer’s due diligence review. Buyer and its Representatives may inspect the Records and 
such additional information only to the extent such inspection does not violate any legal privilege of 
Seller or contractual commitment of Seller to an un-Affiliated third Person. 

ALL RECORDS, MATERIALS, DOCUMENTS, AND OTHER INFORMATION MADE 
AVAILABLE TO BUYER AT ANY TIME IN CONNECTION WITH THE TRANSACTION, 
WHETHER MADE AVAILABLE PURSUANT TO THIS SECTION OR OTHERWISE, ARE MADE 
AVAILABLE TO IT AS AN ACCOMMODATION, AND, EXCEPT FOR SELLER’S 
REPRESENTATIONS AND WARRANTIES EXPRESSLY SET FORTH HEREIN, WITHOUT 
REPRESENTATION OR WARRANTY OF ANY KIND, WHETHER EXPRESS, IMPLIED OR 
STATUTORY, AS TO THE ACCURACY AND COMPLETENESS OF SUCH MATERIALS, 
DOCUMENTS AND OTHER INFORMATION OR AS TO WHETHER SUCH MATERIALS, 
DOCUMENTS AND OTHER INFORMATION CONTAIN A MISREPRESENTATION FOR THE 
PURPOSES OF APPLICABLE SECURITIES LAWS. TO THE MAXIMUM EXTENT PERMITTED 
BY LAW, EXCEPT FOR SELLER’S REPRESENTATIONS AND WARRANTIES EXPRESSLY SET 
FORTH HEREIN, ANY RELIANCE UPON OR CONCLUSIONS DRAWN THEREFROM BY BUYER 
SHALL BE AT BUYER’S RISK AND SHALL NOT GIVE RISE TO ANY LIABILITY OF OR 
AGAINST SELLER. BUYER HEREBY WAIVES AND RELEASES ANY LOSSES ARISING UNDER 
LAW ARISING OUT OF OR RELATED TO ANY SUCH RECORDS, MATERIALS, DOCUMENTS, 
OR INFORMATION PROVIDED TO BUYER OR SELLER’S PROVISION OF SAME TO BUYER. 

3.2 Access to Assets.  

(a) Access. From and after the Execution Date until the Defect Notice Date, Seller 
shall cooperate with Buyer in Buyer’s efforts to cause the operators of the Assets to permit Buyer and 
Buyer’s Representatives reasonable access to the Assets and such operators’ personnel so Buyer and its 
Representatives may conduct, at Buyer’s sole risk and expense, on-site inspections and an ASTM Phase I 
environmental review of all or any portion of the Assets (each, an “Environmental Assessment”). If 
Buyer or its Representatives prepares an Environmental Assessment, Buyer shall keep such assessment 
confidential and furnish copies thereof to Seller. In connection with any on-site inspections, if any, prior 
to Closing, Buyer (i) shall not interfere with, and will cause its Representatives not to interfere with, the 
normal operation of the Assets, and (ii) shall comply with, and will cause its Representatives to comply 
with, all requirements of the operators of the Assets.  

(b) Indemnity. EXCEPT TO THE EXTENT CAUSED BY THE GROSS 
NEGLIGENCE OR WILLFUL MISCONDUCT OF SELLER, BUYER WAIVES, RELEASES AND 
SHALL DEFEND, INDEMNIFY, AND HOLD HARMLESS SELLER FROM AND AGAINST ANY 
AND ALL LOSSES ARISING OUT OF, RESULTING FROM, OR RELATING TO THE ACCESS 
AFFORDED TO BUYER AND ITS REPRESENTATIVES UNDER THIS AGREEMENT OR THE 
ACTIVITIES OF BUYER AND ITS REPRESENTATIVES RELATED TO SUCH ACCESS OR ANY 
ENVIRONMENTAL ASSESSMENT. THE PROVISIONS OF THIS SECTION 3.2(b) WILL SURVIVE 
TERMINATION OF THIS AGREEMENT. 

(c) Clean-Up. Upon completion of Buyer’s due diligence, Buyer shall, at its sole cost 
and expense and without any cost or expense to Seller Indemnified Parties (1) repair all damage done to 
the Assets in connection with any Environmental Assessment, (2) restore the Assets to substantially the 
same condition in existence prior to commencement of any Environmental Assessment, and (3) remove 
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all equipment, tools or other property brought onto the Assets in connection with any Environmental 
Assessment. Any disturbance to the Assets (including the real property associated with such Assets) 
resulting from Buyer’s due diligence will be promptly corrected by Buyer. 

(d) Insurance. During all periods that Buyer and/or any of Buyer’s Representatives 
are on the Assets, Buyer shall maintain, at its sole expense and with insurers reasonably satisfactory to 
Seller, policies of insurance of the types and in the amounts reasonably requested by Seller. Upon request 
by Seller, Buyer shall provide evidence of such insurance to Seller prior to entering upon the Assets. 

3.3 Disclaimers.  

(a) EXCEPT FOR SELLER’S EXPRESS REPRESENTATIONS AND 
WARRANTIES CONTAINED IN THIS AGREEMENT, SELLER’S SPECIAL WARRANTY OF 
TITLE IN THE ASSIGNMENT, AND SELLER’S OBLIGATIONS UNDER ARTICLE IV, ARTICLE 
V, AND ARTICLE XV OF THIS AGREEMENT, THE ASSETS ARE BEING CONVEYED BY 
SELLER TO BUYER WITHOUT REPRESENTATION OR WARRANTY OF ANY KIND, EXPRESS, 
IMPLIED, STATUTORY, COMMON LAW OR OTHERWISE, AND THE PARTIES HEREBY 
EXPRESSLY DISCLAIM, WAIVE, AND RELEASE ANY EXPRESS WARRANTY OF 
MERCHANTABILITY, CONDITION OR SAFETY AND ANY EXPRESSED WARRANTY OF 
FITNESS FOR A PARTICULAR PURPOSE; AND BUYER ACCEPTS THE ASSETS, “AS IS, 
WHERE IS, WITH ALL FAULTS, WITHOUT RECOURSE.” EXCEPT TO THE EXTENT 
PROVIDED IN SELLER’S EXPRESS REPRESENTATIONS AND WARRANTIES CONTAINED IN 
THIS AGREEMENT, ALL DESCRIPTIONS OF THE WELLS, EQUIPMENT, FACILITIES, 
PERSONAL PROPERTY, FIXTURES, AND STRUCTURES HERETOFORE OR HEREAFTER 
FURNISHED TO BUYER BY SELLER HAVE BEEN AND SHALL BE FURNISHED SOLELY FOR 
BUYER’S CONVENIENCE, AND HAVE NOT CONSTITUTED AND SHALL NOT CONSTITUTE A 
REPRESENTATION OR WARRANTY OF ANY KIND BY SELLER. BUYER EXPRESSLY WAIVES 
THE WARRANTY OF FITNESS AND THE WARRANTY AGAINST VICES AND DEFECTS, 
WHETHER APPARENT OR LATENT, IMPOSED BY ANY APPLICABLE STATE OR FEDERAL 
LAW.  

(b) EXCEPT FOR SELLER’S EXPRESS REPRESENTATIONS AND 
WARRANTIES IN THIS AGREEMENT AND SELLER’S SPECIAL WARRANTY OF TITLE IN THE 
ASSIGNMENT, AND SUBJECT TO BUYER’S RIGHTS UNDER ARTICLE IV, ARTICLE V, AND 
ARTICLE XV, SELLER HEREBY EXPRESSLY DISCLAIMS AND NEGATES ANY IMPLIED OR 
EXPRESS REPRESENTATION OR WARRANTY AT COMMON LAW, BY STATUTE OR 
OTHERWISE RELATING TO (1) THE ACCURACY, COMPLETENESS, OR MATERIALITY OF 
ANY OF THE RECORDS OR OTHER INFORMATION FURNISHED WITH RESPECT TO THIS 
AGREEMENT (INCLUDING THE BACKGROUND MATERIALS AND ANY INTERPRETIVE OR 
SUBJECTIVE GEOLOGIC OR GEOPHYSICAL DATA); (2) THE EXISTENCE OR EXTENT OF 
RESERVES OR THE VALUE OF THE ASSETS BASED THEREON; (3) THE CONDITION OR 
STATE OF REPAIR OF ANY OF THE ASSETS; (4) THE ABILITY OF THE ASSETS TO PRODUCE 
HYDROCARBONS, INCLUDING PRODUCTION RATES, DECLINE RATES AND 
RECOMPLETION OPPORTUNITIES; (5) REGULATORY MATTERS; (6) THE PRESENT OR 
FUTURE VALUE OF THE ANTICIPATED INCOME, COSTS OR PROFITS, IF ANY, TO BE 
DERIVED FROM THE ASSETS; (7) THE ENVIRONMENTAL CONDITION OF THE ASSETS; (8) 
ANY PROJECTIONS AS TO EVENTS THAT COULD OR COULD NOT OCCUR; OR (9) THE TAX 
ATTRIBUTES OF ANY ASSET. EXCEPT AS TO ANY SCHEDULE OR EXHIBIT TO THIS 
AGREEMENT AND SELLER’S EXPRESS REPRESENTATIONS OR WARRANTIES IN THIS 
AGREEMENT, ANY BACKGROUND MATERIALS, DATA, INFORMATION, OR OTHER 
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RECORDS FURNISHED BY SELLER ARE PROVIDED TO BUYER AS A CONVENIENCE AND 
BUYER’S RELIANCE ON OR USE OF THE SAME IS AT BUYER’S SOLE RISK. 

(c) THIS DISCLAIMER AND DENIAL OF REPRESENTATION AND 
WARRANTY ALSO EXTENDS TO ANY EXPRESS OR IMPLIED REPRESENTATION OR 
WARRANTY AS TO THE PRICES BUYER AND SELLER ARE OR WILL BE ENTITLED TO 
RECEIVE FROM PRODUCTION OF OIL, GAS OR OTHER SUBSTANCES FROM THE ASSETS, 
AND BUYER ACKNOWLEDGES THAT ALL RESERVE, PRICE, AND VALUE ESTIMATES 
UPON WHICH BUYER HAS RELIED OR IS RELYING HAVE BEEN DERIVED BY THE 
INDIVIDUAL AND INDEPENDENT EVALUATION OF BUYER. BUYER ALSO STIPULATES, 
ACKNOWLEDGES, AND AGREES THAT RESERVE REPORTS ARE ONLY ESTIMATES OF 
PROJECTED FUTURE OIL AND/OR GAS VOLUMES, FUTURE FINDING COSTS AND FUTURE 
OIL AND GAS SALES PRICES, ALL OF WHICH FACTORS ARE INHERENTLY IMPOSSIBLE TO 
PREDICT ACCURATELY EVEN WITH ALL AVAILABLE DATA AND INFORMATION. 

(d) EXCEPT FOR SELLER’S EXPRESS REPRESENTATIONS AND 
WARRANTIES IN THIS AGREEMENT, AND SUBJECT TO BUYER’S RIGHTS UNDER 
ARTICLES V AND XV, SELLER HAS NOT AND WILL NOT MAKE ANY REPRESENTATION OR 
WARRANTY REGARDING ANY MATTER OR CIRCUMSTANCE RELATING TO 
ENVIRONMENTAL LAWS, THE RELEASE OF MATERIALS INTO THE ENVIRONMENT OR 
THE PROTECTION OF HUMAN HEALTH, SAFETY, NATURAL RESOURCES OR THE 
ENVIRONMENT, OR ANY OTHER ENVIRONMENTAL CONDITION OF THE ASSETS, AND 
NOTHING IN THIS AGREEMENT OR OTHERWISE SHALL BE CONSTRUED AS SUCH A 
REPRESENTATION OR WARRANTY, AND SUBJECT TO BUYER’S LIMITED RIGHTS UNDER 
ARTICLE V, BUYER SHALL BE DEEMED TO BE TAKING THE ASSETS “AS IS” AND “WHERE 
IS” WITH ALL FAULTS FOR PURPOSES OF THEIR ENVIRONMENTAL CONDITION AND 
THAT BUYER HAS MADE OR CAUSED TO BE MADE SUCH ENVIRONMENTAL INSPECTIONS 
AS BUYER DEEMS APPROPRIATE. 

(e) THE PARTIES HEREBY ACKNOWLEDGE AND AGREE THAT, TO 
THE EXTENT REQUIRED BY APPLICABLE LAW, THE DISCLAIMERS CONTAINED IN 
THIS AGREEMENT ARE “CONSPICUOUS” FOR THE PURPOSES OF SUCH APPLICABLE 
LAW. 

ARTICLE IV 
TITLE MATTERS 

4.1 Seller’s Title.  
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(a) Limited Representation and Warranty. Seller represents and warrants that as of 
the Effective Time and as of the Closing Date (the “Defect Notice Date”), it owns Defensible Title to the 
Leases, Wells, and Units. The representation and warranty in the immediately preceding sentence will 
terminate at Closing and have no further force or effect after such time. Except for the special warranty of 
title contained in the Assignment executed at Closing, and without limiting Buyer’s right to adjust the 
Initial Purchase Price by operation of this Article IV, Seller makes no warranty or representation, express, 
implied, statutory or otherwise, with respect to Seller’s title to any of the Assets, and Buyer hereby 
acknowledges that the sole remedy before Closing for any defect of title, including any Title Defect, with 
respect to any of the Assets is and will be as set forth in Section 4.2 or to terminate this Agreement under 
Section 12.1. 

(b) Special Warranty of Title. The Assignment executed at Closing will contain a 
special warranty of title by, through, and under Seller, but not otherwise, to the Assets, subject to the 
Permitted Encumbrances, but shall otherwise be without warranty of title of any kind, express, implied, 
statutory, or otherwise.  

(c) Defensible Title. The term “Defensible Title” means such title of record to the 
Leases shown on Exhibit A, the Wells shown on Exhibit B-1 and the Units shown on Exhibit B-2 that, 
subject to and except for Permitted Encumbrances: 

(1) in the case of each Lease, subject to the limitations described in 
Exhibit A, entitles Seller, and after the Closing will entitle Buyer, to receive the NRI for such 
Lease not less than the NRI set forth on Exhibit A for such Lease; 

(2) in the case of each Well shown on Exhibit B-1, entitles Seller, and after 
the Closing will entitle Buyer, to receive the NRI for such Well not less than the NRI set forth on 
Exhibit B-1 for such Well as to the currently producing formations for such Well, throughout the 
duration of the productive life of such Well, except as otherwise specified in Exhibit B-1; 

(3) in the case of each Well shown on Exhibit B-1, obligates Seller, and 
after the Closing will obligate Buyer, to bear the WI for such Well not greater than the WI set 
forth in Exhibit B-1 for such Well as to the currently producing formations for such Well, 
throughout the duration of the productive life of such Well except as otherwise specified in 
Exhibit C, except for increases to the extent they are accompanied by a proportionate increase in 
the NRI in such Well;  

(4) in the case of each Unit shown on Exhibit B-2, entitles Seller, and after 
the Closing will entitle Buyer, to a number of Net Acres for such Unit not less than the Net Acres 
set forth on Exhibit B-2 for such Unit; and 

(5) is free and clear of all Encumbrances and Liabilities (excluding the 
Assumed Liabilities).  

If a Lease or Well has not been given an Allocated Value, Seller will be deemed to have Defensible Title 
to such Lease or Well. 

(d) Permitted Encumbrances. “Permitted Encumbrances” means: 

(1) Burdens if the net cumulative effect of such Burdens does not operate to 
reduce the NRI of Seller in any Lease or Well shown on Exhibit B-1 to be below the NRI for 
such Lease or Well as set forth on Exhibit A or Exhibit B-1, as applicable; 
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(2) liens for Taxes or assessments not yet due;   

(3) the terms and conditions of the Material Agreements that are assumed by 
the Buyer; 

(4) all Customary Post-Closing Consents; 

(5) rights of reassignment upon the surrender or expiration of any Lease; 

(6) all applicable Laws, and rights reserved to or vested in any 
Governmental Authority (i) to control or regulate any Asset in any manner; and (ii) to enforce any 
obligations or duties affecting the Assets to any Governmental Authority, with respect to any 
franchise, grant, license, or permit; 

(7) all easements, rights-of-way, covenants, servitudes, permits, surface 
leases, sub-surface leases, grazing rights, logging rights, and other surface rights on or over the 
Properties or any restrictions on access thereto, and canals, ditches, reservoirs, pipelines, utility 
lines, power lines, railways, streets, roads, alleys, highways, and other structures on, over, 
through or under the Properties that do not materially interfere with the use, ownership or 
operation of the affected Properties (as currently used, owned or operated); 

(8) any lien, security interest, or Encumbrance affecting the Assets that is 
fully-discharged by Seller at or prior to Closing; 

(9) any lien, security interest, or encumbrance granted by the lessor or 
affecting the lessor’s interest in a Lease that has been subordinated to the applicable Lease; 

(10) all applicable Laws of general applicability in the area of the Assets 
(including zoning and planning ordinances and municipal regulations); 

(11) all Title Defects that Buyer has waived in writing in accordance with this 
Agreement; and 

(12) matters that would otherwise be considered Title Defects but that do not 
meet the Individual Title Threshold. 

4.2 Title Defect Procedure.  

(a) Title Defect. The term “Title Defect” means any Encumbrance, defect in, or 
objection to, real property title, excluding Permitted Encumbrances, that alone or in combination with 
other defects renders Seller’s title to the Properties (in whole or in part) to be less than Defensible Title. 
Notwithstanding the foregoing, the following shall not be considered Title Defects: 

(1) defects based solely on lack of information in Seller’s files or reference 
to documents not in Seller’s files, except for defects based on lack of evidence in Seller’s files 
that Seller or another Coachman Energy-operated fund that is its immediate predecessor is being 
properly paid by purchasers of the Hydrocarbons; 

(2) defects in the chain of title, such as failure to recite marital status or 
omissions of probate succession, heirship or estate proceedings, unless Buyer provides 

Case:16-20212-EEB   Doc#:252   Filed:08/15/18    Entered:08/15/18 07:01:46   Page39 of 136



 

11 
 
 

15056309_13 

affirmative evidence that such failure or omission has resulted in another Person’s actual and 
superior claim of title to the relevant Lease or Well shown on Exhibit B-1; 

(3) defects related to mineral ownership other than Hydrocarbons; 

(4) defects or irregularities arising out of the lack of recorded powers of 
attorney from corporations or other entities to execute and deliver documents on their behalf or 
variation in corporate or entity name; 

(5) defects or irregularities in acknowledgements that are cured by the 
statutes of the applicable jurisdiction; 

(6) defects or irregularities arising out of mortgages, deeds of trust, and other 
liens that by their terms, matured more than 10 years prior to the Defect Notice Date but which 
have not been released of record; 

(7) defects arising out of lack of survey, unless a survey is expressly 
required by applicable Law;  

(8) defects asserting a change in WI or NRI based on a change in drilling 
and spacing units, tract allocation, or other changes in pool or unit participation occurring after 
the date of this Agreement; and 

(9) the application of maintenance of uniform interest provisions contained 
within joint operating agreements.   

(b) Title Defect Amount. “Title Defect Amount” means the amount by which the 
Allocated Value of a Title Defect Property affected by a Title Defect is reduced as a result of the 
existence of such Title Defect. In determining the Title Defect Amount, the Parties intend to include only 
that portion of the Title Defect Property affected by the Title Defect. Notwithstanding anything to the 
contrary in this Article IV, the aggregate Title Defect Amount attributable to the effects of all Title 
Defects upon any Title Defect Property shall not exceed the Allocated Value of the Title Defect Property. 
The Parties will determine the Title Defect Amount as follows: 

(1) If the Title Defect is indebtedness secured by a lien or encumbrance on a 
Title Defect Property that may be discharged in full by the satisfaction of such indebtedness, the 
Title Defect Amount shall be the total amount to discharge such indebtedness so that such lien or 
encumbrance no longer burdens the Title Defect Property; 

(2) If the Title Defect for any Lease or Well shown on Exhibit B-1 is the 
actual failure of Seller to own the represented NRI or WI for such Lease or Well, throughout the 
duration of the productive life of such Lease or Well, as set forth on Exhibit A or Exhibit B-1, as 
applicable, then the Title Defect Amount will be the product of (i) the Allocated Value of such 
Title Defect Property multiplied by (ii) a fraction, the numerator of which is the positive 
difference between (A) the NRI or WI for such Title Defect Property set forth on Exhibit A or 
Exhibit B-1, as applicable, and (B) the actual NRI or WI for such Title Defect Property, and the 
denominator of which is the NRI or WI for such Title Defect Property on Exhibit A or Exhibit 
B-1, as applicable.  

(3) If the Title Defect for any Unit is the actual failure of Seller to own the 
represented Net Acres for such Unit shown on Exhibit B-2 throughout the productive life of such 
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Unit, then the Title Defect Amount will be the product of (i) the Allocated Value of such Title 
Defect Property multiplied by (ii) a fraction, the numerator of which is the positive difference 
between (A) the Net Acres for such Title Defect Property set forth on Exhibit B-2, and (B) the 
actual Net Acres for such Title Defect Property, and the denominator of which is the Net Acres 
for such Title Defect Property set forth on Exhibit B-2; and 

(4) If the Title Defect represents an obligation, lien, Encumbrance, or other 
defect in title to the Title Defect Property of a type that does not fall into subsections (1) through 
(3), above, then the Title Defect Amount shall be determined by the Parties in good faith, taking 
into account all relevant factors, including the following: (i) the Allocated Value of the affected 
Title Defect Property; (ii) if the Title Defect represents only a possibility of title failure, the 
probability that such failure will occur; (iii) the portion of the Title Defect Property affected by 
the Title Defect; (iv) the legal effect of the Title Defect; (v) the potential economic effect of the 
Title Defect throughout the productive life of the Title Defect Property; (vi) the values placed 
upon the Title Defect by Buyer and Seller; and (vii) such other reasonable factors as are necessary 
to make a proper evaluation. 

(5) In the event a Title Defect for any Lease impacts one or more Wells, the 
Title Defect Amount shall be the aggregate amount of the Title Defect for each Well impacted by 
the Lease on Exhibit A or Exhibit B-1, as applicable, and calculated by totaling each affected 
Wells individual Title Defect Amount using the Title Defect mechanisms and calculations under 
subsections (1)-(4). Notwithstanding the foregoing, the Title Defect Amount with respect to a 
Title Defect Property must be determined without duplication of any costs or losses included in 
any other Title Defect Amount under this Agreement. In the event that a particular Title Defect 
would result in determination of a Title Defect Amount under both clauses (2) and (3) above, 
only the Title Defect Amount determined under clause (2) shall apply. 

(c) Notice of Title Defects. Buyer has the right, but not the obligation, to deliver to 
Seller a written “Title Defect Notice” as soon as reasonably possible but no later than 5:00 p.m., 
Mountain Daylight Time, on the Defect Notice Date. To be effective, the Title Defect Notice must satisfy 
the following conditions precedent: such notice must (1) be in writing, asserted in good faith, and 
received by 5:00 p.m., Mountain Daylight Time, on the Defect Notice Date; (2) name the affected Lease, 
Well or Unit (such affected Lease, Well or Unit is a “Title Defect Property”); (3) describe each Title 
Defect and the basis for it; (4) attach copies of the Supporting Documentation; (5) state the Allocated 
Value of the Title Defect Property; and (6) state Buyer’s good faith estimate of the Title Defect Amount. 
To give Seller an opportunity to commence reviewing and curing Title Defects, Buyer shall use 
reasonable efforts to give Seller, on or before the end of each calendar week prior to the Defect Notice 
Date, written notice of all alleged Title Defects discovered by Buyer during the preceding calendar week, 
which notice may be preliminary in nature and supplemented prior to the expiration of the Defect Notice 
Date. “Supporting Documentation” for a particular Title Defect means, (x) if the basis is derived from 
any document(s), a copy of such document(s) (or pertinent part thereof) or (y) if the basis is derived from 
any gap in Seller’s chain of title, the recorded documents preceding and following the gap or a run sheet 
or other evidence showing such gap, or (z) if the basis is not as described in subsections (x) and (y), then 
reasonable, written documentation.  

(d) Remedies for Title Defects. Subject to (w) Seller’s right to Dispute the existence 
of a Title Defect and/or the Title Defect Amount asserted with respect thereto, (x) the rights of the Parties 
to terminate this Agreement under Section 12.1, and (y) the Title Defect Threshold, if any Title Defect 
asserted by Buyer in accordance with Section 4.2(c) is not waived in writing by Buyer or cured prior to 
Closing, then Seller will convey the Title Defect Property to Buyer at Closing with a reduction to the 
Initial Purchase Price by an amount equal to the aggregate Title Defect Amounts affecting such Title 
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Defect Property (the aggregate amount of all such reductions to the Initial Purchase Price, the “Title 
Defect Adjustment”). 

(e) Right to Cure. Seller will have the right, but not the obligation, to attempt, at its 
sole cost, to cure or remove at any time prior to Closing any Title Defects described in a Title Defect 
Notice delivered under Section 4.2(c). 

(f) Waiver. Except for Seller’s special warranty of title contained in the Assignment, 
BUYER WAIVES ALL OBJECTIONS ASSOCIATED WITH THE TITLE TO THE ASSETS 
(INCLUDING ANY TITLE DEFECTS) NOT SUBMITTED BY 5:00 P.M., MOUNTAIN DAYLIGHT 
TIME, ON THE DEFECT NOTICE DATE.  

4.3 Intentionally Omitted. Omitted. 

4.4 Individual Title Threshold.  Notwithstanding anything to the contrary, in no event shall 
there be (a) any adjustments to the Initial Purchase Price or the Purchase Price or other remedies provided 
by Seller for any individual Title Defect for which the Title Defect Amount does not exceed $5,000 
(“Individual Title Threshold”). For each Title Defect exceeding the Individual Title Threshold, Buyer 
shall receive an adjustment to the Initial Purchase Price or the Purchase Price as provided in Section 
2.3(e) or other remedies provided by Seller equal to the Title Defect Amount of such Title Defect. 

4.5 Title Disputed Matters.  

(a) The Parties shall resolve Disputes concerning the following matters under this 
Section 4.5: (a) the existence and scope of a Title Defect or Title Defect Amount; (b) the Title Defect 
Amount of that portion of the Asset affected by a Title Defect, and (c) the adequacy of Seller’s Title 
Defect curative materials and curative actions (the “Title Disputed Matters”). The Parties shall attempt to 
initially resolve all Title Disputed Matters through good faith negotiations. If the Parties cannot resolve 
the Title Disputed Matters on or before Closing, then the Closing shall be delayed only as to the Assets 
subject to the Title Disputed Matters until the Parties finally resolve such Dispute(s) under this 
Section 4.5; provided, however, if either Party seeks to terminate this Agreement under Section 12.1, and 
such Party’s election to terminate this Agreement under such Section relies upon alleged Title Defects 
and/or Title Defect Amounts that are Title Disputed Matters in order to reach the termination threshold set 
forth therein, then the Parties will resolve all such Title Disputed Matters under this Section 4.5 prior to 
Closing or termination, as applicable. In the event that neither Party attempts to terminate this Agreement 
under Section 12.1, the Parties shall proceed to Closing as contemplated in this Agreement as to all Assets 
other than those Assets subject to the Title Disputed Matters.  

(b) If the Parties are unable to resolve the Title Disputed Matters through 
negotiation, then either Party may invoke the provisions of this Section 4.5 by written notice to the other 
Party. The Title Disputed Matters will be finally determined under this Section 4.5. There shall be a single 
arbitrator, who shall be an attorney with at least 10 years of experience in oil and gas title and transaction 
matters, as selected by mutual agreement of Buyer and Seller within 15 days after any Party invokes the 
provisions of this Section 4.5 to resolve such Dispute, and absent such agreement, by the Denver, 
Colorado, office of the AAA from the AAA National Energy Panel (such individual, the “Title 
Arbitrator”). The arbitration proceeding shall be held in Denver, Colorado, and shall be conducted in 
accordance with the Commercial Arbitration Rules of the AAA (the “AAA Rules”) to the extent such 
rules do not conflict with the terms of this Section 4.5. The Title Arbitrator’s determination shall be made 
within 20 days after submission by the Parties of the matters in Dispute and shall be final and binding 
upon both Parties, without right of appeal. In making his or her determination, the Title Arbitrator shall be 
bound by the rules set forth in this Article IV and, subject to the foregoing, may consider such other 
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matters as in the opinion of the Title Arbitrator are necessary to make a proper determination. The Title 
Arbitrator may not, however, render a decision with respect to a Title Defect Amount in excess of the 
highest value for such Disputed adjustment as claimed by Buyer or Seller, as applicable, or below the 
lowest value for such Disputed adjustment as claimed by Seller or Buyer, as applicable. The Title 
Arbitrator shall act as an expert for the limited purpose of determining the Title Disputed Matters and 
may not award damages, interest, or penalties to either Party with respect to any Dispute. The Title 
Arbitrator will have the right to award legal fees and costs (including the costs and expenses of the Title 
Arbitrator) to the substantially prevailing party. 

(c) Within five Business Days of a final determination of any Title Disputed Matters, 
Seller shall (A) transfer the applicable Title Defect Property to Buyer by execution and delivery of an 
instrument of conveyance in substantially the form of the Assignment, such conveyance to be effective as 
of the Effective Time, and such conveyance to be free of any liens, Encumbrances, or Burdens created by 
Seller after the Closing Date, and (B) concurrently with such assignment, Buyer shall pay to Seller an 
amount equal to the Allocated Value of such Title Defect Property minus the Title Defect Amount 
applicable thereto as determined by the Title Arbitrator. 

4.6 Preferential Rights and Consents to Assign. Prior to Closing, if Buyer or Seller discovers 
Assets affected by Required Consents, Consents, or preferential purchase rights binding on Seller, such 
Party shall notify the other Party immediately thereof, and Seller shall use commercially reasonable 
efforts to obtain such Required Consents and Consents and to give the notices required in connection with 
such preferential rights prior to Closing.  

(a) Consents. If a Required Consent has not been obtained as of the Closing or the 
holder of any other Consent has denied in writing its Consent prior to the Closing with respect to an Asset 
(a “Restricted Asset”), then (1) the Restricted Asset shall not be conveyed at the Closing, (2) the Initial 
Purchase Price will be reduced by the Allocated Value of the Restricted Asset, (3) Seller shall use 
commercially reasonable efforts (and Buyer shall assist Seller as reasonably requested) to obtain the 
applicable Consent, and (4) if the Restricted Asset is an Asset other than a Lease or a Well, Seller shall 
make the benefit of such Restricted Asset available to Buyer so long as Buyer reasonably cooperates with 
Seller in connection therewith. With respect to any such Restricted Asset as to which the Consent for the 
assignment or transfer to Buyer is obtained following the Closing, Seller shall transfer such Restricted 
Asset to Buyer by execution and delivery of an instrument of conveyance substantially in the form of the 
Assignment. Notwithstanding the foregoing, Seller shall not be required to renew or extend any Restricted 
Asset at the end of its primary term.  

(b) Preferential Purchase Rights. If any preferential right to purchase any portion of 
the Assets binding Seller is exercised prior to the Closing Date, or if the time frame for the exercise of 
such preferential purchase right has not expired and Seller has not received a written waiver of such 
preferential purchase right, then that portion of the Assets affected by such preferential purchase right 
shall be excluded from the Assets at Closing and the Initial Purchase Price shall be adjusted downward by 
an amount equal to the Allocated Value of such affected Assets. 

(1) If a third Person exercises its preferential right to purchase, but fails to 
consummate the transaction prior to the Closing, Seller shall retain the affected Assets at Closing 
and the Initial Purchase Price shall be adjusted downward by an amount equal to the Allocated 
Value of such affected Assets. 

(2) If a third Person exercises its preferential right to purchase, but does not 
consummate the transaction within the time frame specified in the preferential purchase right 
(provided that the reason therefor is not Seller’s default) and Seller has the right to sell the 
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affected Asset free and clear of such preferential right prior to the Outside Date, Seller shall 
convey the affected Asset to Buyer as soon as possible after the expiration of the time for 
consummation of the transaction by the holder of the preferential right, such conveyance to be 
effective as of the Effective Time, and Buyer shall pay Seller the Allocated Value of the affected 
Asset (as adjusted in accordance with Section 2.3 to reflect such conveyance being made as of the 
Effective Time).   

ARTICLE V 
ENVIRONMENTAL MATTERS 

5.1 Environmental Defect Procedure.  

(a) Environmental Consultant. Should Buyer elect to conduct any Environmental 
Assessments under Section 3.2(a), Buyer at its sole expense may employ or direct a person with 
knowledge of environmental matters, including a current or former employee of Buyer (the 
“Environmental Consultant”) to determine the existence of any Environmental Defects and the 
Remediation Costs, if any, associated with the Environmental Defect.  

(b) Notice of Environmental Defects. If the Environmental Consultant identifies, and 
Buyer claims, one or more Environmental Defects in the course of its investigation, Buyer may, on or 
before 5:00 p.m., Mountain Daylight Time, on the Defect Notice Date, deliver to Seller one or more 
Environmental Defect Notices. Buyer must deliver Environmental Defect Notices as soon as reasonably 
practical, but in no event later 5:00 p.m., Mountain Daylight Time, on the Defect Notice Date. To be 
effective, the Environmental Defect Notice must satisfy the following conditions precedent: such notice 
must (1) be in writing, asserted in good faith, and received by 5:00 p.m., Mountain Daylight Time, on the 
Defect Notice Date, (2) name the affected Asset or portion thereof (the “Environmental Defect 
Property”), (3) name the condition in, on, or under the Asset that constitutes, causes, or contributes to the 
Environmental Defect, (4) provide factual substantiation for the Environmental Defect, and (5) contain 
the Environmental Consultant’s good faith written estimates of the Remediation Costs which must 
describe in reasonable detail the Remediation proposed for the alleged Environmental Defect and identify 
all assumptions used by the Environmental Consultant to support the Remediation Costs. For the purpose 
of the preceding sentence, “factual substantiation for the Environmental Defect” means reports prepared 
by the Environmental Consultant. To give Seller an opportunity to commence reviewing and curing 
Environmental Defects, Buyer shall use reasonable efforts to give Seller, on or before the end of each 
calendar week prior to the Defect Notice Date, written notice of all alleged Environmental Defects 
discovered by Buyer during the preceding calendar week, which notice may be preliminary in nature and 
supplemented prior to the expiration of the Defect Notice Date. Seller has the right, but not the obligation, 
to cure any claimed Environmental Defect on or before the Closing Date.  

(c) Remedies for Environmental Defects. Subject to (w) Seller’s right to Dispute the 
existence of an Environmental Defect and/or the Remediation Costs asserted with respect thereto, (x) the 
rights of the Parties to terminate this Agreement under Section 12.1, and (y) the Environmental Defect 
Threshold, if any Environmental Defect asserted by Buyer in accordance with Section 5.1(b) is not 
waived in writing by Buyer or cured prior to Closing, then Buyer shall elect, prior to Closing, one of the 
following options with respect to such Environmental Defect:  

(1) if the Remediation Costs attributable to such Environmental Defect are 
equal to or less than the Allocated Value of the Environmental Defect Property, reduce the Initial 
Purchase Price by an amount equal to the Remediation Costs attributable to such Environmental 
Defect (the aggregate amount of all such reductions to the Initial Purchase Price, the 
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“Environmental Defect Adjustment”), whereupon Seller shall convey the Environmental Defect 
Property to Buyer at Closing and Buyer shall thereafter assume all liability for Remediation of the 
Environmental Defect Property; or 

(2) exclude the applicable Environmental Defect Property and any related 
Assets from the Transaction, and reduce the Initial Purchase Price by the Allocated Value(s) of 
such excluded Assets. 

(d) Waiver. BUYER WAIVES ALL OBJECTIONS ASSOCIATED WITH THE 
ENVIRONMENTAL CONDITION OF THE ASSETS (INCLUDING ENVIRONMENTAL DEFECTS) 
NOT SUBMITTED BY 5:00 P.M., MOUNTAIN DAYLIGHT TIME, ON THE DEFECT NOTICE 
DATE.  

5.2 Environmental Disputed Matters.  

(a) Rejection Notice. If Seller contests the existence of an Environmental Defect or 
the Remediation Costs, Seller shall notify Buyer in writing on or before three Business Days after receipt 
of the Environmental Defect Notice (“Rejection Notice”). The Rejection Notice shall state with 
reasonable specificity the basis for the rejection of the Environmental Defect(s) or the Remediation Costs. 
Within two days of receipt of the Rejection Notice, Representatives of Buyer and Seller knowledgeable in 
environmental matters shall meet and either (1) mutually agree to reject the particular Environmental 
Defect(s) or (2) agree on the validity of such Environmental Defect(s) and the Remediation Costs. If the 
Parties cannot agree on either options (1) or (2) in the preceding sentence with respect to each challenged 
Environmental Defect, the Environmental Defect(s) and/or the Remediation Costs subject to the Rejection 
Notice shall be resolved in accordance with the arbitration procedures set forth in Section 5.2(b). Subject 
to the Dispute resolution procedures under Section 5.2(b), if Seller delivers any Rejection Notice, then the 
Assets subject to the applicable Environmental Defect will be retained by Seller and the Initial Purchase 
Price will be adjusted downward at Closing by the Allocated Value(s) of the Asset(s) so retained.  

(b) Dispute Resolution.  

(1) If the Parties cannot resolve Disputes concerning the existence and scope 
of an Environmental Defect or Remediation Costs under Section 5.2(a) or the adequacy of 
Seller’s Environmental Defect curative materials and efforts (the “Environmental Disputed 
Matters”) on or before Closing, then the Closing shall be delayed only as to the Assets subject to 
the Environmental Disputed Matters until the Parties finally resolve such Dispute(s) under this 
Section 5.2(b); provided, however, if either Party seeks to terminate this Agreement under Section 
12.1, and such Party’s election to terminate this Agreement under such Section relies upon 
alleged Environmental Defects and/or Remediation Costs that are Environmental Disputed 
Matters in order to reach the termination threshold set forth therein, then the Parties will resolve 
all such Environmental Disputed Matters under this Section 5.2(b) prior to Closing or 
termination, as applicable. In the event that neither Party attempts to terminate this Agreement 
under Section 12.1, the Parties shall proceed to Closing as contemplated in this Agreement as to 
all Assets not covered by an Environmental Disputed Matter.  

(2) The Environmental Disputed Matters will be finally determined under 
this Section 5.2(b). There will be a single arbitrator, who must be either a reputable 
environmental consultant or an environmental attorney with at least 10 years’ experience in oil 
and gas environmental matters, as selected by mutual agreement of Buyer and Seller within 15 
days after any Party invokes the provisions of this Section 5.2(b) to resolve such Dispute, and 
absent such agreement, by the Denver, Colorado, office of the AAA from the AAA National 

Case:16-20212-EEB   Doc#:252   Filed:08/15/18    Entered:08/15/18 07:01:46   Page45 of 136



 

17 
 
 

15056309_13 

Energy Panel (the “Environmental Arbitrator”). The arbitration proceeding will be held in 
Denver, Colorado, and conducted in accordance with the AAA Rules to the extent such rules do 
not conflict with the terms of this Section 5.2(b). The Environmental Arbitrator’s determination 
must be made within 20 days after submission of the matters in Dispute and shall be final and 
binding upon both Parties, without right of appeal and enforce able in any court of competent 
jurisdiction. In making its determination, the Environmental Arbitrator shall be bound by the 
rules set forth in this Section 5.2(b) and, subject to the foregoing, may consider such other matters 
as in the opinion of the Environmental Arbitrator are necessary or helpful to make a proper 
determination. The Environmental Arbitrator, however, may not award Buyer a greater 
Remediation Costs than the Remediation Costs claimed by Buyer in the applicable Environmental 
Defect Notice. The Environmental Arbitrator will act as an expert for the limited purpose of 
determining the specific Disputed Environmental Defects and/or Remediation Costs submitted by 
either Party and may not award damages, interest or penalties to either Party with respect to any 
matter. The Environmental Arbitrator will have the right to award legal fees and costs (including 
the costs and expenses of the Environmental Arbitrator) to the substantially prevailing party.  

(3) Upon the final determination of any Environmental Disputed Matters, 
Buyer shall elect its remedy under Section 5.1(c) with respect to the Environmental Defect 
Property; provided, however, that the adjustments to the Initial Purchase Price contemplated 
under Section 5.1(c) shall be reflected instead on the Final Settlement Statement.  

5.3 Definitions.  

“Environmental Defect” means a condition in, on or under an Asset (including air, land, soil, 
surface and subsurface strata, surface water and ground water or sediments), excluding conditions 
resulting from or related to the presence or existence of NORM, that (a) is attributable to the period of 
time prior to the Defect Notice Date, (b) causes an Asset and/or Seller to be in violation of an 
Environmental Law at the time of the submittal of any Environmental Defect Notice, and (c) requires 
Remediation Costs in excess of the Environmental Defect Threshold per condition, net to Seller’s interest. 
It is understood and agreed that matters of an essentially similar nature including oil spills, or chemical 
barrels found at a single site shall be collectively deemed a single incident or condition. In all other 
respects, each Environmental Defect will be addressed as a single incident or condition, and the 
Environmental Defects will not be aggregated on a per condition basis or otherwise (i.e., chemical barrels 
found at all of the Well sites shall not be aggregated, but instead, shall be evaluated on a site-by-site 
basis). 

“Environmental Defect Notice” means a written notice of an Environmental Defect that contains 
the information set forth in Section 5.1(b) made by Buyer to Seller on or before 5:00 p.m., Mountain 
Daylight Time, on the Defect Notice Date. 

“Environmental Defect Threshold” means $15,000. 

“Environmental Law” means any Law issued or promulgated by any Governmental Authority in 
effect on or before the Execution Date relating to the prevention of pollution, preservation and restoration 
of environmental quality, protection of the environment (including air, water, or land), or the Release, 
generation, handling, storage, transportation, or disposal of Hazardous Substances. 

“Hazardous Substances” means any pollutants, contaminants, toxics or hazardous or extremely 
hazardous substances, materials, wastes, constituents, compounds or chemicals that are regulated by, or 
may form the basis of any liability under, any Environmental Laws, including NORM, asbestos, man-
made material fibers, and other substances referenced in Section 5.4. 
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“NORM” means naturally occurring radioactive material. 

“Release” means the spilling, leaking, disposing, discharging, emitting, depositing, dumping, 
ejecting, leaching, pumping, pouring, injecting, discarding, abandoning, placing, spreading, escaping, or 
any other release (including any subsurface migration resulting therefrom) or threatened release, however 
defined, whether intentional or unintentional, into the environment. 

“Remediate” or “Remediation” means action taken to correct an Environmental Defect in 
accordance with applicable Environmental Laws and: (a) as recommended in good faith and in writing by 
the Environmental Consultant, or (b) as agreed upon between the Parties. 

“Remediation Costs” means the costs, or estimates thereof, to Remediate a particular 
Environmental Defect as estimated in good faith and in writing by the Environmental Consultant or as 
agreed upon by the Parties. 

5.4 Acknowledgement of Environmental Condition of Assets.  

(a) Buyer’s Acknowledgement of Use of the Assets. Buyer acknowledges that the 
Assets have been used for the exploration, development, and production of Hydrocarbons and possibly for 
the storage and disposal of Hydrocarbons, produced water, Hazardous Substances, or other substances 
related to standard oil field operations. Physical changes in, on, or under the Assets or adjacent lands may 
have occurred as a result of such uses. The Assets also may contain previously plugged and abandoned 
wells, buried pipelines, storage tanks and other equipment, whether or not of a similar nature, the 
locations of which may not now be known by Seller or be readily apparent by a physical inspection of the 
Assets.  

(b) Asbestos, NORM, and other Hazardous Substances. In addition, Buyer 
acknowledges that some oil field production sites and equipment included in the Assets may contain 
asbestos, NORM, and Hazardous Substances. In this regard, Buyer expressly understands that NORM 
may affix or attach itself to the inside of wells (including the Wells), materials and equipment as scale or 
in other forms, and that wells (including the Wells), materials and equipment located on the Assets 
described in this Agreement may contain NORM. Buyer also expressly understands that special 
procedures may be required for the assessment, removal, remediation, transportation, and disposal of 
asbestos, NORM, and Hazardous Substances from the Assets where any may be found.  

ARTICLE VI 
BANKRUPTCY MATTERS 

6.1 Bankruptcy Court Filings.  Seller has filed its (1) Amended and Restated Motion for 
Order (I) Authorizing and Approving Purchase and Sale Agreement; (II) The Sale of Assets Free and 
Clear of Liens, Claims Encumbrances, and Interests; (III) Authorizing Payment to Secured Lender; and 
(IV) Granting Related Relief and Notice of Hearing [Docket No. 194] (the “Sale Motion”), and (2) 
Debtor’s Omnibus Motion to Assume and Assign Executory Contracts [Docket No. 197]  (the 
“Assumption Motion”) in the Bankruptcy Case seeking to sell the Assets, and other assets, to Zavanna, 
LLC.  Seller agrees to ask the Bankruptcy Court to allow Seller to sell the Assets to Buyer pursuant to the 
Sale Motion and this Agreement, and to assign the Contracts identified in Schedules 6.2(a)(1) and (2) of 
this Agreement  to Buyer, pursuant to the Assumption Motion and this Agreement, with the Contracts 
having a “Cure Amount” as established by the Bankruptcy Court.  Seller shall pursue diligently the entry 
of the Sale Order and Assumption Order, and the Buyer agrees that it shall promptly take such actions as 
are reasonably requested by the Seller to assist in obtaining entry of the Sale Order and Assumption Order 
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and a finding of adequate assurance of future performance by the Buyer of the Purchased Contracts, 
including furnishing affidavits or other documents or information for filing with the Bankruptcy Court for 
the purposes, among others, of providing necessary assurances of performance by the Buyer under this 
Agreement and demonstrating that the Buyer is a “good faith” purchaser under Section 363(m) of the 
Bankruptcy Code.  Seller shall utilize its best efforts to obtain from the Bankruptcy Court a Sale Order 
and an Assumption Order in form and substance satisfactory to the Buyer in its sole discretion.  In the 
event that the entry of the Sale Order and Assumption Order is appealed or a stay pending appeal is 
sought, the Seller shall oppose the appeal or the stay pending appeal and seek the dismissal of any appeal 
(including a petition for certiorari, motion for rehearing, reargument, reconsideration or revocation).  The 
Seller shall provide the Buyer with drafts of any and all pleadings and proposed orders to be filed or 
submitted in connection with this Agreement, the Sale Motion, or the Assumption Motion and the 
transactions contemplated hereby sufficiently in advance of the proposed filing date so as to permit the 
Buyer sufficient time to review and comment on such drafts.  The Seller shall give the Buyer reasonable 
advance notice of any hearings regarding the motions required to obtain the issuance of the Sale Order 
and Assumption Order and the Buyer shall have the right to attend and seek to be heard at any such 
hearings.  Buyer is under no obligation to close on the transaction described in this Agreement unless and 
until the Bankruptcy Court enters the Sale Order and the Assumption Order in a form that is acceptable to 
Buyer in its discretion, and each of those orders has become a Final Order. 

6.2 Contract Designation; Cure Amounts. 

(a) The Seller shall set forth on Schedule 6.2(a)(1) each executory contract, 
including the Leases and Surface Contracts, (the “Executory Contracts”) and the Seller’s good faith 
estimate of the amount of the Cure Amounts payable in respect of each such Executory Contract (and if 
no Cure Amount is estimated to be payable in respect of any particular Executory Contract, the amount of 
such Cure Amount designated for such Contract shall be “$0.00”).  Seller represents and warrants that it 
delivered a notice in a form reasonably acceptable to the Buyer to all non-debtor counterparties to an 
Executory Contract designated by the Buyer as a Purchased Contract on Schedule 6.2(a)(2), which notice 
stated, among other things: (i) the proposed Cure Amount for such Executory Contract and (ii) an 
objection deadline for such non-debtor party to object to the proposed Cure Amount.  To the extent that 
any objections are received from such non-debtor parties in response to such notice, the Seller and the 
Buyer shall use their commercially reasonable efforts to resolve such disputes with the applicable non-
debtor party. Notwithstanding anything herein to the contrary, at any time prior to the Closing, the Buyer 
shall be entitled, in its sole discretion, to: (i) remove any Purchased Contract from Schedule 6.2(a)(2) by 
providing written notice thereof to the Seller, and any Purchased Contract so removed shall be deemed to 
be an “Excluded Contract” and shall not be deemed to be a “Purchased Contract” or an “Executory 
Contract” for all purposes under this Agreement without further action by the parties; and (ii) designate 
any Executory Contract to be a Purchased Contract (even if previously removed from Schedule 6.2(a)(2)) 
by providing written notice thereof to the Seller, and any Executory Contract or Excluded Contract so 
designated shall be deemed to be a “Purchased Contract” and an “Executory Contract” for all purposes 
under this Agreement without further action by the parties.  

(b) Seller shall give written notice to Buyer at least three (3) days prior to the entry 
of an order by the Bankruptcy Court formally assuming or rejecting any Contract related to the Assets, 
together with a copy of the proposed order; provided, however, that in no event shall Seller reject, or seek 
to reject, any Contract related to the Assets prior to the Closing Date unless prior written approval has 
been obtained from the Buyer. 

(c) To the extent that any Purchased Contract requires the payment of Cure Amounts 
in order to be assigned to the Buyer and assumed pursuant to Sections 363 and 365 of the Bankruptcy 
Code, the Cure Amounts related to such Purchased Contract shall be paid by the Buyer. Notwithstanding 
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the foregoing sentence, Buyer shall not be required to pay Cure Amounts for any Purchased Contract 
where the Buyer is the counter-party to the Purchased Contract; rather, such Cure Amounts shall be 
treated as a general unsecured claim in the Bankruptcy Case.  The Buyer shall not be required to make 
any payment of Cure Amounts for, or otherwise have any Liabilities with respect to, any Contract that is 
not a Purchased Contract. The Buyer shall provide adequate assurance of future performance on its behalf 
and on behalf of its designees as required under the Bankruptcy Code, including Section 365(f)(2)(B) 
thereof.   

ARTICLE VII 
SELLER’S REPRESENTATIONS AND WARRANTIES 

Seller represents and warrants to Buyer as follows: 

7.1 Organization and Qualification of Seller. Seller is a limited liability company duly 
organized, validly existing, and in good standing under the Laws of the state of Colorado and is qualified 
to conduct business in North Dakota and Montana. 

7.2 No Conflicts; No Violation. Except for all Customary Post-Closing Consents, any 
preferential rights to purchase identified in Schedule 7.9(b), Consents identified in Schedule 7.9(a), or 
the Mortgages, the execution, delivery and performance of this Agreement by Seller or the consummation 
of the Transaction will not (a) violate any provision of Seller’s governing documents, (b) violate, be in 
conflict with, require any filing with respect to, or result in any acceleration or default under or 
termination of, any Contract to which Seller is a party and which affects the Assets, (c) create an interest, 
Claim, lien, burden or Encumbrance (other than a Permitted Encumbrance) on the Assets or trigger an 
outstanding security interest in or right to buy any of the Assets that will remain in existence after 
Closing, and (d) violate or be in conflict with any Law applicable to Seller as a party in interest or any of 
the Assets. 

7.3 Authorization and Enforceability. Seller has the requisite limited liability company or 
partnership power and authority, as applicable, to execute and deliver this Agreement and to consummate 
the Transaction. The execution, delivery, and performance of this Agreement by Seller have been duly 
and validly authorized by all necessary action on the part of Seller and, prior to Closing, will be approved 
by all necessary action of the part of the Bankruptcy Court. This Agreement has been duly executed and 
delivered by Seller (and all documents required hereunder to be executed and delivered by Seller at 
Closing will be duly executed and delivered by Seller) and this Agreement constitutes, and at the Closing 
such documents will constitute, the legal, valid and binding obligations of Seller, enforceable in 
accordance with their terms, subject, however, to the effects of bankruptcy, insolvency, reorganization, 
moratorium, fraudulent transfer, fraudulent conveyance, and other Laws for the protection of creditors, as 
well as to general principles of equity, regardless of whether such enforceability is considered in a 
proceeding in equity or at Law. 

7.4 Liability for Broker’s Fees. Seller has not incurred any liability, contingent or otherwise, 
for brokers’ or finders’ fees relating to the Transaction for which Buyer shall have any responsibility 
whatsoever. 

7.5 Litigation. Except for the Bankruptcy Case, there are no actions, suits, or proceedings 
pending or, to Seller’s Knowledge threatened in writing, against Seller and affecting the Assets, and 
which, if determined adversely, would affect Seller’s ability to consummate the Transaction or have a 
Material Adverse Effect.  
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7.6 Capital Projects. As of the Execution Date, Schedule 7.6 is a list and description of all 
capital projects in progress affecting the Properties, and associated costs or estimates thereof, to the extent 
such costs or estimates exceed $25,000 per Well or project net to Seller’s interest (the “Capital 
Projects”). As of the Execution Date, all other outstanding authorities for expenditures or other current 
commitments relating to the Properties (“AFEs”) that, in each case, will be binding upon Buyer or the 
Properties in accordance with Section 9.1(b) after the Effective Time are also set forth in Schedule 7.6, 
other than any AFEs outstanding as of the Execution Date that do not exceed $25,000. Buyer 
acknowledges that the amounts shown on Schedule 7.6 other than any AFEs outstanding as of the 
Execution Date that do not exceed $25,000 with respect to such Capital Projects or AFEs are estimates 
and Seller makes no representation or warranty concerning the accuracy of such amounts. 

7.7 Material Agreements.  

(a) Exhibit C sets forth all of the Applicable Contracts of the type described below 
(collectively, the “Material Agreements”):   

(1) any Applicable Contract that can reasonably be expected to result in 
payments by Seller or proceeds to Seller of more than $25,000 during the current or any 
subsequent calendar year; 

(2) any Applicable Contract that is a Hydrocarbon purchase and sale, 
transportation, gathering, treating, processing, or similar Contract that cannot be cancelled 
without penalty on 60 days’ or less notice; 

(3) any Applicable Contract that is a farmin or farmout agreement, 
exploration agreement, participation agreement, or similar agreement (excluding any Tax 
partnership agreement); 

(4) any Applicable Contract that contains an area of mutual interest; 

(5) any Applicable Contract that is between Seller, on one hand, and an 
Affiliate of Seller, on the other hand; or 

(6) any Applicable Contract that is an operating agreement, unit agreement, 
unit operating agreement, or forced pooling order.  

(b) Except as set forth on Schedule 7.7(b), (i) Seller has not given, and has not 
received, any unresolved written notice of termination or default with regards to any of the Material 
Agreements; and (ii) Seller is subject to a valid and binding joint operating agreement or forced pooling 
order with respect to each Well.  

7.8 Production Sales Contracts. Except for the Material Agreements, Seller is not obligated 
under any Contract for the sale of Hydrocarbons from (a) those Assets not operated by Seller or its 
Affiliates but from which Seller markets its share of production therefrom for its own account, and (b) to 
Seller’s Knowledge, the Assets not operated by Seller or its Affiliates and from which Seller does not 
market its share of production therefrom for its own account, in each case, that contains a take-or-pay, 
advance payment, or prepayment provision. 

7.9 Consents to Assign and Preferential Rights to Purchase.  
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(a) Consents to Assign. Except as set forth on Schedule 7.9(a), there are no 
Consents that are applicable to the transfer of the Assets to Buyer in connection with the Transaction. 

(b) Preferential Rights to Purchase. Except as set forth on Schedule 7.9(b) there are 
no preferential rights to purchase that are applicable to the transfer of the Assets to Buyer in connection 
with the Transaction. 

7.10 Compliance with Laws. Seller has not received a written notice of a violation of any Law 
that is applicable to the Assets or operations on the Assets and that has not been (or will not be prior to 
Closing) corrected or settled. This Section 7.10 does not include any matters with respect to Taxes or 
Environmental Laws, which matters are addressed exclusively in Section 7.11 and Article V, respectively.  

7.11 Tax Matters. All Asset Taxes due with respect to Seller’s ownership of the Assets have 
been paid when due. Seller has filed or will file with appropriate Governmental Authorities all Tax 
returns and reports required to be filed by Seller in connection with its ownership of the Assets. There are 
no liens of any Governmental Authorities for Taxes on Seller’s interests in the Assets, except for Taxes 
not yet due and payable. Seller is not a “foreign person” within the meaning of Section 1445 of the Code. 
None of the Assets are subject to any tax partnership as defined in Section 761 of the Code. 

7.12 Non-Consent Elections. Except as set forth on Schedule 7.12, Seller has not elected nor 
been deemed to have elected as a non-consenting party with respect to any Well, AFE, proposal or other 
operations with respect to the Properties. 

7.13 Imbalances. To Seller’s Knowledge and as of the Execution Date, there are no 
Imbalances associated with the Assets.  

7.14 Manager Approval and Recommendation. The manager of Seller has determined that an 
immediate sale and assignment of the Assets pursuant to this Agreement under Sections 363, 365 and 105 
of the Bankruptcy Code is in the best interests of Seller and its creditors. 

7.15 Property Expenses.  Seller contends it is current as of the Effective Time on all Property 
Expenses related to the Assets; Buyer contends that Seller owes Buyer for Property Expenses related to 
the Assets as of the Effective Time.  Notwithstanding anything else in this Agreement, Buyer and Seller 
reserve all rights and agree that this Agreement has no effect on their dispute about Property Expenses 
incurred prior to the Effective Time, which dispute will be resolved by Buyer and Seller by separate 
agreement or other means.  Buyer and Seller specifically reserve all rights regarding setoff or repayment 
regarding Property Expenses and revenues owed by or between them prior to the Effective Time, and 
agree that their reserved rights have no effect on the Initial Purchase Price, the Purchase Price, or the 
Closing Amount to be delivered to the Bank in accordance with Section XIII.  The same reservation shall 
apply to any Cure Amounts asserted by Buyer under Section 6.2 of the Agreement. 

7.16 Bankruptcy Schedules. The schedules filed in the Bankruptcy Case, as amended, are 
materially correct, except that Buyer and Seller have a disagreement about the amount due to Buyer for 
Property Expenses prior to the Effective Time. 

7.17 Adequate Protection Payments. Seller is current on the monthly $18,585 adequate 
protection payments due to the Bank (the “Adequate Protection Payments”). 

7.18 Bankruptcy. The Bankruptcy Case is currently pending before the Bankruptcy Court, and, 
as a result, the approval of the Bankruptcy Court must be obtained in connection with the execution of 
this Agreement and the performance by Seller of its obligations under the Agreement. 
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ARTICLE VIII 
BUYER’S REPRESENTATIONS AND WARRANTIES 

Buyer represents and warrants to Seller as follows: 

8.1 Organization and Qualification of Buyer. Buyer is a Delaware limited partnership, validly 
existing and in good standing under the Laws of the state of Texas and is qualified to conduct business in 
North Dakota.  

8.2 No Conflicts; No Violation. Except for Customary Post-Closing Consents, the execution, 
delivery and performance of this Agreement by Buyer will not (a) violate any provision of Buyer’s 
governing documents, (b) violate, be in conflict with, require any filing with respect to, or result in any 
acceleration or default under, any Contract to which Buyer is a party, (c) violate or be in conflict with any 
Law applicable to Buyer, except any matters described in clauses (a), (b) or (c) above which would not 
have, individually or in the aggregate, a material adverse effect on Buyer’s ability to consummate the 
Transaction.  

8.3 Authorization and Enforceability. Buyer has the requisite limited partnership power and 
authority to execute and deliver this Agreement and perform its obligations under this Agreement. The 
execution, delivery, and performance of this Agreement by Buyer have been duly and validly authorized 
by all necessary action on the part of Buyer. This Agreement has been duly executed and delivered by 
Buyer (and all documents required under this Agreement to be executed and delivered by Buyer at 
Closing will be duly executed and delivered by Buyer) and this Agreement constitutes, and at the Closing 
such documents will constitute, the legal, valid and binding obligations of Buyer, enforceable in 
accordance with their terms, subject, however, to the effects of bankruptcy, insolvency, reorganization, 
moratorium, fraudulent conveyance, fraudulent transfer, and similar Laws for the protection of creditors, 
as well as to general principles of equity, regardless of whether such enforceability is considered in a 
proceeding in equity or at Law. 

8.4 Intentionally Omitted. Omitted. 

8.5 Bankruptcy. There are no bankruptcy, reorganization, or receivership proceedings 
pending, being contemplated by or, to Buyer’s knowledge, threatened against Buyer. 

8.6 Litigation. There are no actions, suits, proceedings, claims or investigations by any 
person, entity, administrative agency or governmental body pending or, to Buyer’s knowledge, threatened 
in writing, against Buyer before any Governmental Authority that are reasonably likely to adversely affect 
Buyer’s ability (a) to consummate the Transaction or (b) to assume the liabilities (including the Assumed 
Liabilities) to be assumed by it under this Agreement. 

8.7 Consents. Except for any Required Consents or Consents, there are no consents or other 
restrictions on assignment, including requirements for consents from third Persons to any assignment (in 
each case) that would be applicable in connection with the consummation of the Transaction by Buyer. 

8.8 Securities Laws, Access to Data and Information. Buyer acknowledges that the Assets are 
or may be deemed to be “securities” under the Securities Act of 1933, as amended, and certain applicable 
state securities or Blue Sky Laws and that resale thereof may therefore be subject to the registration 
requirements of such acts. The Assets are being acquired solely for Buyer’s own account for the purpose 
of investment and not with a view to resale, distribution or granting a participation therein in violation of 
any securities Laws. Buyer is familiar with the Assets and it is a knowledgeable, experienced and 
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sophisticated investor in the oil and gas business. Buyer understands and accepts the risks and absence of 
liquidity inherent in ownership of the Assets. 

8.9 Financial Resources. Buyer has as of the Execution Date, and will have as of the Closing 
Date, the financial resources to close the Transaction without any financing contingency and to perform 
its post-Closing obligations under this Agreement. 

8.10 Independent Evaluation. Buyer is experienced and knowledgeable in the oil and gas 
business and is aware of its risks. In entering into this Agreement, Buyer has relied and will rely solely on 
the terms of this Agreement and upon its own independent analysis, evaluation and investigation of, and 
judgment with respect to, the business, economic, legal, Tax, or other consequences of this Transaction, 
including its estimate and appraisal of the extent and value of the Assets, and the petroleum, natural gas 
and other reserves associated with the Assets. Buyer and its Representatives will be given an opportunity 
to examine the Background Materials prior to closing. Except as expressly provided in this Agreement 
and Seller’s special warranty of title under the Assignment, Seller will not have any liability to the Buyer, 
its Affiliates, or their respective Representatives resulting from any use prior to Closing, authorized or 
unauthorized, of the Background Materials or other information relating to the Assets provided by or on 
behalf of Seller. 

ARTICLE IX 
COVENANTS 

9.1 Covenants and Agreements of Seller. Seller covenants with Buyer as follows: 

(a) Conduct Prior to Closing. 

(1) Buyer acknowledges that, as of the Execution Date, Seller is not the 
operator of any of the Assets. In light of the foregoing, from and after the Execution Date until 
the earlier of Closing or the termination of this Agreement under Section 12.1, except as 
expressly contemplated by this Agreement or as consented to in writing by Buyer, Seller shall, to 
the extent reasonably within Seller’s control, cause the Assets to be operated in a good and 
workmanlike manner and reasonably consistent with past practices.  

(2) From the Execution Date until the earlier of Closing or the termination of 
this Agreement under Section 12.1, Seller shall:  

(i) pay or cause to be paid timely its proportionate share of all costs 
and expenses incurred in connection with the Assets. In the event the Bank does not 
provide approval for capital expenditures, Seller will notify Buyer as soon as practicable, 
but in any event no later than five Business Days prior to such payment obligation 
becoming due. Buyer, in its sole discretion, will have the option to make such capital 
expenditures on Seller’s behalf. Any capital expenditures made by Buyer on behalf of 
Seller under this Section 9.1(a)(2)(i) will be treated as a downward adjustment to the 
Initial Purchase Price;  

(ii) except with respect to those Capital Projects and AFEs on 
Schedule 7.6 to which Seller has consented as of the Execution Date, promptly notify 
Buyer of ongoing activities, major capital expenditures, or AFEs whether or not set forth 
on Schedule 7.6 with respect to the Assets (regardless of the amount of such AFEs); and  
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(iii) continue to pay timely the Adequate Protection Payments.  

(b) Restrictions on Conduct. Subject to Section 9.1(a), unless Seller obtains the prior 
written consent of Buyer to act otherwise, which consent may be withheld in Buyer’s sole discretion, 
Seller will use good faith efforts within the constraints of the applicable operating agreements and other 
Applicable Contracts not to: 

(1) (i) propose or commit to any single operation, or series of related 
operations, reasonably anticipated to require capital expenditures by the owner of the Assets 
(including under any Capital Projects or AFEs to which Seller has not consented as of the 
Execution Date), or (ii) make any capital expenditures with respect to any single operation, or 
series of related operations (excluding those Capital Projects or AFEs to which Seller has 
consented as of the Execution Date), without written consent of Buyer; 

(2) convey or dispose of any part of the Assets (other than replacement of 
Equipment, sale of Hydrocarbons in the regular course of business, or Leases that have expired 
by their terms in the regular course of business);  

(3) let lapse any of Seller’s insurance now in force with respect to the 
Assets; 

(4) modify, or terminate prior to its stated expiration, any Material 
Agreement; 

(5) enter, or agree to enter, into any agreement that, if in existence as of the 
Execution Date, would be a Material Agreement; or  

(6) (i) except in the event of emergency or to preserve any Asset, file or 
initiate or (ii) waive, release, assign, settle or compromise, in the case of each (i) and (ii), any 
Claim relating to the Assets, other than Claims or waivers, releases, assignments, settlements or 
compromises, as applicable, that involve only the payment of monetary damages not in excess of 
$25,000 individually or in the aggregate (excluding amounts to be paid under insurance policies).  

(c) Records. Seller covenants with Buyer to make originals (and to the extent not 
available, copies) of the Records available for delivery to Buyer as soon as is reasonably practical after 
the Closing Date, but in no event later than 10 Business Days after the Closing Date. Seller may retain 
copies of the Records. Seller shall provide to Buyer the Records as they are currently maintained by 
Seller. Seller will not have any obligation to manipulate electronic data or otherwise supply to Buyer the 
Records in a format not currently maintained by Seller. 

9.2 Casualty Loss. Prior to Closing, if a portion of the Assets is destroyed by fire, vandalism, 
theft, or other casualty or is taken in condemnation or under right of eminent domain (“Casualty Loss”), 
Buyer shall purchase the Asset at Closing for the Allocated Value of the Asset reduced by the estimated 
cost to repair such Asset (with equipment of similar utility) up to the Allocated Value thereof, net of any 
payments as may be received from Seller’s insurers and the condemning authority, if applicable, and paid 
to Buyer attributable to any applicable insurance claims and condemnation award made on such Casualty 
Loss (the net reduction being the “Net Casualty Loss”). Seller, at its sole option, may elect to cure such 
Casualty Loss prior to Closing by replacing (at Seller’s expense and without charge therefor under 
Section 2.3) any personal property that is the subject of a Casualty Loss with equipment of reasonably 
equal grade and utility; and if Seller elects to so cure the Casualty Loss, and such Casualty Loss is cured 
prior to Closing as described above, then the Net Casualty Loss amount will be adjusted to reflect such 
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cure. In each case, Seller shall retain all rights to insurance, condemnation awards, and other claims 
against third Persons with respect to the casualty or taking except to the extent the Parties otherwise agree 
in writing.  

9.3 Intentionally Omitted. Omitted 

9.4 Further Assurances. Buyer and Seller shall (i) take all actions necessary or appropriate to 
consummate the transactions contemplated by this Agreement, (ii) provide the other parties with 
reasonable cooperation and take such actions as such other parties may reasonably request in connection 
with the consummation of the transactions contemplated by this Agreement, (iii) execute and deliver such 
additional documents, notices, instruments, assignments, conveyances and assurances, and take such 
further actions as may be reasonably required to carry out the provisions hereof and give effect to the 
transactions contemplated by this Agreement, (iv) take such actions as may be reasonably necessary or 
requested to seek and obtain such orders of the Bankruptcy Court in the Bankruptcy Case as may be 
necessary or useful to effectuate the transactions contemplated by this Agreement; and (v) cause the 
fulfillment at the earliest practicable date of all of the conditions to their respective obligations to 
consummate the transactions contemplated by this Agreement. 

ARTICLE X 
TAX MATTERS 

10.1 Allocation and Apportionment of Certain Taxes.  

(a) Property Taxes. Property Taxes shall be deemed attributable to the period during 
which ownership of the applicable Assets gives rise to liability for such Property Taxes, and liability 
therefor shall be allocated to Seller for pre-Effective Time Property Taxes and to Buyer for post-Effective 
Time Property Taxes, without duplicating any adjustment to the Initial Purchase Price or the Purchase 
Price required by Section 2.3. The amount of Property Taxes allocable to Seller for a taxable period 
beginning before and ending after the Effective Time shall be equal to the amount of such Property Taxes 
for the entire taxable period multiplied by a fraction the numerator of which is the number of days in the 
taxable period ending on the Effective Time and the denominator of which is the number of days in such 
taxable period. Property Taxes apportioned under this Section 10.1(a) (to the extent applicable and to the 
extent the actual amounts differ from the estimates included in the Preliminary Settlement Statement and 
are known at the time of the Final Settlement Statement) shall be accounted for in the Final Settlement 
Statement. If the actual amounts are not known at the time of the Final Settlement Statement, the amounts 
shall be re-estimated based on the best information available at the time of the Final Settlement 
Statement, and such amounts shall thereupon be considered full and final settlement of such Property 
Taxes without regard to the actual Tax rates or assessments.  

(b) Severance Taxes. Severance Taxes shall be deemed attributable to the period 
during which the production of the Hydrocarbons with respect to such Severance Taxes occurred, and 
liability therefor shall be allocated to Seller for pre-Effective Time Severance Taxes and to Buyer for 
post-Effective Time Severance Taxes, without duplicating any adjustment to the Initial Purchase Price or 
the Purchase Price required by Section 2.3. The amount of Severance Taxes allocable to Seller for the 
taxable period containing the Effective Time shall be equal to the amount of such Severance Taxes for the 
entire taxable period multiplied by a fraction the numerator of which is the number of days in the taxable 
period commencing on the first day of such taxable period and ending on the Effective Time and the 
denominator of which is the total number of days in such taxable period. Severance Taxes apportioned 
under this Section 10.1(b) (to the extent applicable and to the extent the actual amounts differ from the 
estimates included in the Preliminary Settlement Statement and are known at the time of the Final 
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Settlement Statement) shall be accounted for in the Final Settlement Statement. If the actual amounts are 
not known at the time of the Final Settlement Statement, the amounts shall be re-estimated based on the 
best information available at the time of the Final Settlement Statement, and such amounts shall 
thereupon be considered full and final settlement of such Severance Taxes without regard to the actual 
Tax rates or assessments. 

10.2 Tax Returns. Seller shall make payment to the appropriate Governmental Authority of all 
Taxes with respect to the Properties which are required to be paid on or prior to the Closing Date and 
shall file all Tax Returns that are required to be filed on or prior to the Closing Date (without regard to 
any extension requested or granted with respect to such Tax Return). Buyer shall file all Tax Returns for 
Taxes that are required to be filed after the Closing Date. If requested by Buyer, Seller shall assist Buyer 
with the preparation of any Tax Return relating to Severance Taxes or Property Taxes for any Taxable 
period that includes the Closing Date. 

10.3 Cooperation on Tax Matters. After the Closing Date, each of Buyer and Seller shall: 

(a) reasonably assist the other in preparing any Tax Returns with respect to any Tax 
incurred or imposed, or required to be filed, in connection with the Transaction, and in qualifying for any 
exemption or reduction in Tax that may be available; 

(b) reasonably cooperate in preparing for any audits or examinations by, or disputes 
with, taxing authorities regarding any Tax incurred or imposed in connection with the Transaction; 

(c) make available to the other, and to any taxing authority as reasonably requested, 
any information, records, and documents relating to a Tax incurred or imposed in connection with the 
Transaction; provided, however, no Party shall be required to provide to the other Party any information, 
records or documents subject to attorney-client privilege or any information, records, or documents 
related to Income Taxes; and 

(d) provide timely notice to the other in writing of any pending or threatened Tax 
audit, examination, or assessment that could reasonably be expected to affect the other’s Tax liability 
under applicable Law or this Agreement, and to promptly furnish the other with copies of all 
correspondence with respect to any such Tax audit, examination, or assessment. 

10.4 Allocations for Federal Income Tax Purposes. Prior to Closing, Buyer and Seller shall 
confer and cooperate in the allocation of the Purchase Price among the Assets in accordance with 
Section 1060 of the Code and the Treasury Regulations thereunder (and any similar provision of Law, as 
appropriate) (the “Tax Allocation”). Buyer and Seller shall confer and cooperate on any revisions to the 
Tax Allocation (the “Revised Allocation”) so as to report any matters related to the Tax Allocation that 
require updating (including adjustments to the Initial Purchase Price or the Purchase Price) to be 
consistent with the agreed allocation. Seller and Buyer shall report the Transaction on all Tax Returns, 
including on Form 8594, in a manner consistent with the Tax Allocation or, if applicable, the Revised 
Allocation, and the Parties shall not take any position inconsistent therewith upon examination of any Tax 
Return, in any refund claim, in any litigation, investigation, or otherwise, unless required to do so by 
applicable Law after notice to and discussions with the other Party, or with such other Party’s prior 
consent. 

10.5 Transfer Taxes. All Transfer Taxes shall be paid by Seller when due, and the party 
required by applicable Law shall file all necessary Tax Returns and other documentation with respect to 
all such Transfer Taxes, and, if required by applicable Law, the other Party shall join in the execution of 
any such Tax Returns and other documentation. The expense of such filings shall be paid by Seller.  
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10.6 Income Taxes. Each Party shall be responsible for its own Income Taxes. 

ARTICLE XI 
CONDITIONS PRECEDENT TO CLOSING 

11.1 Seller’s Conditions Precedent to Closing. The obligations of Seller at the Closing are 
subject to the satisfaction (or waiver in writing by Seller in its sole discretion) at or prior to the Closing of 
the following conditions precedent: 

(a) (1) all representations and warranties of Buyer contained in this Agreement shall 
be true and correct in all material respects (provided, however, that any such representation or warranty of 
Buyer contained in Article VIII that is qualified by a materiality standard shall not be further qualified by 
materiality for purposes of this Section 11.1(a)) at and as of the Closing in accordance with their terms as 
if such representations and warranties were remade at and as of the Closing (except to the extent such 
representations and warranties are made as of a specified date, in which case such representations and 
warranties shall be true and correct as of such specified date), (2) Buyer shall have performed and 
satisfied all covenants and agreements required by this Agreement to be performed and satisfied by Buyer 
at or prior to the Closing in all material respects, and (3) Buyer shall deliver a certificate to Seller 
confirming the foregoing; 

(b) no order shall have been entered by any Governmental Authority having 
jurisdiction over the Parties or the subject matter of this Agreement that restrains or prohibits the 
Transaction and that remains in effect at the time of Closing;  

(c) Buyer shall be ready, willing, and able to deliver those deliverables specified in 
Section 13.3 as being delivered by Buyer at the Closing; 

(d) a Sale Order shall have been entered by the Bankruptcy Court and shall be a 
Final Order; and 

(e) the Cure Amounts shall have been approved by a Final Order of the Bankruptcy 
Court. 

11.2 Buyer’s Conditions Precedent to Closing. The obligations of Buyer at the Closing are 
subject to the satisfaction (or waiver in writing by Buyer in its sole discretion) at or prior to the Closing of 
the following conditions precedent: 

(a) (1) all representations and warranties of Seller contained in this Agreement shall 
be true and correct in all material respects (provided, however, that any such representation or warranty of 
Seller contained in Article VII that is qualified by a materiality standard shall not be further qualified by 
materiality for purposes of this Section 11.2(a)) at and as of the Closing in accordance with their terms as 
if such representations and warranties were remade at and as of the Closing (except to the extent such 
representations and warranties are made as of a specified date, in which case such representations and 
warranties shall be true and correct as of such specified date), (2) Seller has performed and satisfied all 
covenants and agreements required by this Agreement to be performed and satisfied by Seller at or prior 
to the Closing in all material respects, and (3) Seller shall deliver a certificate to Buyer confirming the 
foregoing; 

(b) no statute, rule, regulation, executive order, decree, ruling, or preliminary or 
permanent injunction shall have been enacted, entered, promulgated, or enforced by any United States 
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federal or state court or Governmental Authority that prohibits, restrains, enjoins, or restricts the 
consummation of the Transaction that has not been withdrawn or terminated;  

(c) Seller shall be ready, willing, and able to deliver those deliverables specified in 
Section 13.3 as being delivered by Seller at the Closing;  

(d) a Sale Order shall have been entered by the Bankruptcy Court and shall be a 
Final Order;  

(e) the Cure Amounts shall have been approved by a Final Order of the Bankruptcy 
Court; 

(f) Seller shall have complied with its obligations under Section 6.1, and all other 
requirements of that Section have occurred or been fulfilled; 

(g) Seller shall not have conveyed any of the Assets to another Person; and 

(h) Zavanna, LLC shall have given its written consent to Buyer acquiring the Assets, 
as they are described in this Agreement and its Exhibits, which consent may be shown by Zavanna’s 
signature on the Sale Order or in another manner acceptable to Buyer in its sole discretion. 

ARTICLE XII 
TERMINATION 

12.1 Termination. This Agreement may be terminated prior to Closing as follows: 

(a) by mutual written consent of Seller and Buyer; 

(b) subject to Sections 4.5 (Title Disputed Matters) and 5.2 (Environmental Disputed 
Matters), by Seller or Buyer, if the Closing does not occur on or before August 15, 2018 (the “Outside 
Date”); or 

(c) by either Party in the event that the aggregate of (1) the Title Defect Adjustment, 
plus (2) the Environmental Defect Adjustment, plus (3) the aggregate Allocated Values of all Assets 
retained by Seller at Closing (and any Assets sold to third parties under applicable preferential purchase 
rights) under Section 4.6(a), Section 4.6(b), Section 5.1(c)(2), or Section 5.2(a), plus (4) the aggregate Net 
Casualty Loss exceeds 20% of the Initial Purchase Price. 

12.2 Remedies in the Event of Termination.  

(a) Buyer’s Breach. If the conditions set forth in Section 11.2 have been satisfied on 
or before the Scheduled Closing Date and Buyer wrongfully fails to tender performance (other than 
failure to pay the Closing Amount) at the Scheduled Closing Date, Seller may give written notice of 
breach to Buyer and if Buyer fails to tender performance within five Business Days following such 
notice, Seller shall be entitled to pursue any and all remedies available to it at Law or in equity.  

(b) Seller’s Breach. If the conditions set forth in Section 11.1 have been satisfied on 
or before the Scheduled Closing Date and Seller wrongfully fails to tender performance at the Scheduled 
Closing Date or otherwise breaches this Agreement prior to Closing, Buyer may give written notice of 
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breach to Seller and if Seller fails to tender performance within five Business Days following such notice, 
Buyer shall be entitled to pursue any and all remedies available to it at Law or in equity.  

(c) Termination Pursuant to Section 12.1. If this Agreement is terminated under 
Section 12.1, this Agreement shall become void and of no further force or effect, except for the provisions 
of Section 3.2(a) (Access to Assets), Section 12.2 (Remedies in the Event of Termination), and Article 
XVI (Miscellaneous), all of which shall continue in full force and effect in accordance with their terms. If 
Buyer or Seller terminates this Agreement under Section 12.1 other than in the circumstances described in 
Section 12.2(a) or Section 12.2(b), neither Buyer nor Seller shall have any liability to the other Party for 
termination of this Agreement. Promptly following such termination, all filings, applications, and other 
submissions made pursuant to the Transaction shall, to the extent practicable, be withdrawn from the 
Governmental Authority or other Person to which made. 

(d) Limitation on Damages. NOTWITHSTANDING ANYTHING IN THIS 
AGREEMENT TO THE CONTRARY, NEITHER PARTY SHALL BE LIABLE TO THE OTHER 
PARTY FOR SPECIAL, INDIRECT, CONSEQUENTIAL, PUNITIVE OR EXEMPLARY DAMAGES 
SUFFERED BY SUCH PARTY RESULTING FROM OR ARISING OUT OF THIS AGREEMENT OR 
THE BREACH THEREOF OR UNDER ANY OTHER THEORY OF LIABILITY, WHETHER TORT, 
NEGLIGENCE, STRICT LIABILITY, WARRANTY OR OTHERWISE, INCLUDING LOSS OF USE, 
INCREASED COST OF OPERATIONS, LOSS OF PROFIT OR REVENUE, OR BUSINESS 
INTERRUPTIONS. IN FURTHERANCE OF THE FOREGOING, EACH PARTY RELEASES THE 
OTHER PARTY AND WAIVES ANY RIGHT OF RECOVERY FOR SPECIAL, INDIRECT, 
CONSEQUENTIAL, PUNITIVE OR EXEMPLARY DAMAGES SUFFERED BY SUCH PARTY 
REGARDLESS OF WHETHER ANY SUCH DAMAGES ARE CAUSED BY THE OTHER PARTY’S 
NEGLIGENCE (AND REGARDLESS OF WHETHER SUCH NEGLIGENCE IS SOLE, JOINT, 
CONCURRENT, ACTIVE, OR PASSIVE NEGLIGENCE), FAULT, OR LIABILITY WITHOUT 
FAULT, EXCEPTING ONLY LOSSES RESULTING FROM OR ARISING OUT OF THE GROSS 
NEGLIGENCE OR WILLFUL MISCONDUCT OF THE PARTY SEEKING RECOVERY FOR SUCH 
DAMAGES. 

ARTICLE XIII 
CLOSING 

13.1 Closing. The “Closing” of the Transaction will be held on or before August 15, 2018 
(“Scheduled Closing Date”). The Scheduled Closing Date may be extended by mutual agreement of the 
Parties. The date the Closing actually occurs is called the “Closing Date.”  

13.2 Time and Place of Closing. The Closing shall be remotely or held at the offices of Buyer, 
located at 6300 Bridge Point Parkway, Building 2, Suite 100, Austin, TX 78730, beginning at 9:00 a.m., 
Mountain Daylight Time.  The Parties shall use their reasonable best efforts to hold the Closing 
simultaneously with the closing of Seller’s sale of different assets to Zavanna, LLC. 

13.3 Closing Obligations. At Closing, the following events shall occur, each being a condition 
precedent to the others and each being deemed to have occurred simultaneously with the others: 

(a) Seller shall execute, acknowledge and deliver to Buyer, multiple counterparts of 
an Assignment, Bill of Sale and Conveyance in the form attached as Exhibit D, with a special warranty of 
title by, through and under Seller but not otherwise and with no warranties, express or implied, as to the 
personal property, fixtures or condition of the Assets which are conveyed “as is, where is” (the 
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“Assignment”), and any applicable forms of any Governmental Authorities, conveying the Assets to 
Buyer as of the Effective Time; 

(b) Seller and Buyer shall execute the Preliminary Settlement Statement; 

(c) Buyer shall deliver the Closing Amount by wire transfer in immediately available 
funds to the Bank; 

(d) Buyer shall execute and deliver to Seller the Officer’s Certificate dated as of the 
Closing Date, in form and substance similar to Exhibit E;  

(e) Seller shall execute and deliver to Buyer the Officer’s Certificate dated as of the 
Closing Date, in form and substance similar to Exhibit F;  

(f) Seller shall execute and deliver to Buyer a Certificate of Non-Foreign Status in 
the form attached as Exhibit G;  

(g) Seller shall deliver to Buyer certified copies of all orders of the Bankruptcy Court 
pertaining to the Transaction, including a Sale Order; 

(h) Seller shall deliver to Buyer original, executed releases for each of the Mortgages 
and other liens impacting the Assets, which shall be in recordable form, reasonably satisfactory to Buyer, 
executed by the Bank, and sufficient to release (i) the Assets, and (ii) any interests of Buyer encumbered 
by such Mortgages and other liens; 

(i) Seller and Buyer shall take such other actions and deliver such other documents 
as are contemplated by this Agreement; and 

(j) Seller shall deliver Buyer possession of the Assets. 

ARTICLE XIV 
FINAL SETTLEMENT STATEMENT 

14.1 Post-Closing Adjustments. No later than 65 days after Closing (the “Final Settlement 
Statement Due Date”), Seller will prepare and deliver to Buyer, in accordance with GAAP, COPAS, and 
customary industry accounting practices, the final settlement statement (the “Final Settlement 
Statement”) setting forth (a) each adjustment or payment required by this Agreement, including Section 
2.3, (b) showing the calculation of such adjustment and, (c) the final Purchase Price (the “Final Purchase 
Price”). No later than 21 days after receipt of Seller’s proposed Final Settlement Statement, Buyer shall 
deliver to Seller a written report (with supporting documentation) containing any changes that Buyer 
proposes to make to the Final Settlement Statement. Buyer’s failure to deliver to Seller a written report 
detailing proposed changes to the Final Settlement Statement by that date shall be deemed an acceptance 
by Buyer of the Final Settlement Statement as submitted by Seller. The Parties shall endeavor to agree 
with respect to the changes proposed by Buyer, if any, no later than 30 days after receipt of Seller’s 
proposed Final Settlement Statement (the “Dispute Resolution Date”). The date upon which such 
agreement is reached or upon which the Final Purchase Price is established shall be herein called the 
“Final Settlement Date.”  If Buyer and Seller are unable to agree on adjustments to the Final Purchase 
Price by the Dispute Resolution Date, the Final Purchase Price shall be deemed to be the Closing 
Amount, and their disagreement over adjustments shall be included and resolved as part of the claims 
resolution process between Buyer and Seller in the Chapter 11 Case.  If the Final Purchase Price is more 
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or less than the Closing Amount, the adjustment shall be included and resolved as part of the claims 
resolution process between Buyer and Seller in the Chapter 11 Case. In no event will Buyer be entitled to 
an administrative-priority claim in the Chapter 11 Case for any adjustment to the Closing Amount 
required by this Agreement, and Buyer expressly waives any right it may have to assert that any such 
adjustment is entitled to treatment as an administrative-priority claim in the Chapter 11 Case. Upon 
execution of the Final Settlement Statement by the Parties and the resolution of the final adjustment 
amount contemplated by this Section 14.1 in the claims resolution process of the Chapter 11 Case, neither 
Party shall have any further obligation for any additional adjustments to the Purchase Price under Section 
2.3 or other payment on account of the Assets other than pursuant to Article XV. With respect to those 
ongoing audits identified on Schedule 14.1 that are not resolved on or before the execution of the Final 
Settlement Statement by the Parties, any adjustments to the Purchase Price shall be included as part of the 
claims resolution process between Buyer and Seller in the Chapter 11 Case.  

ARTICLE XV 
RETENTION AND ASSUMPTION OF LIABILITIES 

15.1 Buyer’s Assumption of Liabilities and Losses. At the Closing, Buyer shall assume and 
pay, perform, fulfill, and discharge all Losses with respect to the following:  

(a) the ownership or operation of the Assets (including the payment of Property 
Expenses, which payment is subject, however, to the adjustments to the Initial Purchase Price and the 
Purchase Price under Sections 2.3 and 14.1), but only to the extent accruing on or after the Effective 
Time; 

(b) the Assumed Environmental Liabilities; 

(c) to the extent they arose after the Effective Time,  the Plugging and Abandonment 
Obligations; and 

(d) Cure Amounts as provided in Section 6.2(c). 

(a) through (d) are, collectively, the “Assumed Liabilities”); provided however, that the Assumed 
Liabilities do not include, and Buyer does not assume, any other Losses or Liabilities. By assuming any 
liabilities or obligations in this Section 15.1, Seller and Buyer do not intend to admit, and are not deemed 
to have admitted to any third Person, any liability. 

15.2 Seller’s Retention of Liabilities and Losses. At the Closing, Seller shall retain and pay, 
perform, fulfill, and discharge all Property Expenses and Losses relating to Seller’s ownership of the 
Assets, which include but are not limited to those arising from or related to the following (collectively, 
the “Retained Liabilities”):  

(a) all Seller Taxes;  

(b) any personal injury or death occurring on or attributable to the Assets prior to the 
Effective Time; 

(c) the Excluded Assets (regardless of whether such Losses arose prior to, on, or 
after the Effective Time); 
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(d) any Liabilities, commitments or obligations that arise with respect to the Assets 
or the use thereof on or prior to the Effective Time or relate to periods on or prior to the Effective Time or 
are to be observed, paid, discharged or performed on or prior to the Closing Date (in each case, including 
any liabilities that result from, relate to or arise out of tort or other product liability claims) other than, in 
each case, the Cure Amounts associated with the Purchased Contracts; and 

(e) any Claim, action, suit, proceeding, arbitration, investigation or hearing, any 
tolling, settlement or license agreement with respect to any of the foregoing, or any other activity or 
procedure, or any notice of any of the foregoing which could result in any judgment, writ, order, 
injunction, award or decree of any court, judge, justice or magistrate, including any bankruptcy court or 
judge or the arbitrator in any binding arbitration, and any order of or by any Governmental Authority 
arising out of or relating to the Assets or the operations and commenced, or related to an event occurring, 
on or prior to the Closing Date.  

By assuming any liabilities or obligations in this Sections 15.1 and 15.2, Seller and Buyer do not intend to 
admit, and are not deemed to have admitted to any third Person, any liability. 

15.3 Excluded Liabilities. Notwithstanding anything to the contrary set forth herein, Buyer 
shall not assume and shall be deemed not to have assumed, and the Seller shall remain liable with respect 
to, any and all Liabilities arising out of, relating to or otherwise in respect of the Assets prior to the 
Effective Time (including the Retained Liabilities), and all Liabilities of any Seller Affiliate, other than 
the Assumed Liabilities (collectively, the “Excluded Liabilities”). Without limiting the foregoing, for the 
avoidance of doubt, and except to the extent that any of the following constitute an Assumed Liability, 
Buyer shall not be obligated to assume, and does not assume, and hereby disclaims all of the Excluded 
Liabilities, including all of the following Liabilities of Seller and its Affiliates (each of which shall 
constitute an Excluded Liability hereunder): 

(a) all Liabilities arising out of or relating to the business, the Assets or the 
ownership, operation or conduct thereof; 

(b) all Liabilities arising out of or relating to the Excluded Assets, including 
Contracts that are not Purchased Contracts, or the ownership, operation or conduct thereof; 

(c) all Environmental Liabilities other than the Assumed Environmental Liabilities; 
provided, however, that nothing in this Agreement shall: (A) release, nullify, or enjoin the enforcement of 
any Liability to a governmental body under Environmental Laws (or any associated liabilities for 
penalties, damages, cost recovery, or injunctive relief) that any entity would be subject to as the owner, 
lessor, lessee, or operator of any Asset after the Effective Time; or (B) in any way diminish the 
obligations of the Seller to comply with Environmental Laws consistent with their rights and obligations 
as debtors in possession under the Bankruptcy Code; 

(d) except as otherwise expressly provided in this Agreement with respect to Taxes, 
all Liabilities for Taxes of Seller and its Affiliates and all liability for Taxes in respect of the Assets that 
are attributable to any period, or portion thereof, on or before the Effective Time; 

(e) all Liabilities arising as a result of any Legal Proceedings, whether initiated prior 
to or following the Effective Time, to the extent related to Seller’s business or the Assets on or prior to 
the Effective Time, including any actions for breach of contract, product liability or any tort actions; 

(f) all Liabilities: (i) existing prior to the filing of the Bankruptcy Case that are 
subject to compromise under the Bankruptcy Case, other than the Cure Amounts associated with the 
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Purchased Contracts; and (ii) to the extent not otherwise expressly assumed by Buyer herein, incurred 
subsequent to the filing of the Bankruptcy Case; 

(g) for the avoidance of doubt, all Retained Liabilities; 

(h) all Liabilities relating to any theories of law or equity involving successors or 
transferees; and 

(i) all liability, warranty and similar claims for damages or injury to person or 
property and all other Liabilities, regardless of when made or asserted, to the extent arising out of or 
incurred in connection with the conduct of Seller’s business, on or before the Effective Time. 

15.4 Reservation as to Third-Parties. Nothing herein is intended to limit or otherwise waive 
any recourse Buyer or Seller may have against any third Person for any obligations or liabilities that may 
be suffered or incurred with respect to the Assets. 

15.5 Effect of Knowledge of Breach of Representation or Warranty. Subject to Buyer’s rights 
to terminate this Agreement or in connection with the failure of any closing condition set forth under 
Section 11.2 above, which rights are not restricted by this Section 15.5, no Party to this Agreement may 
pursue any remedy for the breach of any representation or warranty of the other Party in Articles VII or 
VIII, as applicable, to the extent (a) such Party had knowledge of such breach as of the time such Party 
executed and delivered this Agreement, or (b) such Party proceeded to Closing having knowledge that a 
representation or warranty made by the other Party is inaccurate and did not notify the other Party of the 
inaccuracy of the applicable representation or warranty or expressly waived such breach. 

ARTICLE XVI 
MISCELLANEOUS 

16.1 Expenses. Except as otherwise specifically provided in this Agreement, all fees, costs and 
expenses incurred by Buyer or Seller in negotiating this Agreement or in consummating the Transaction 
shall be paid by the Party incurring the same, including engineering, land, title, legal and accounting fees, 
consultant, and other professional costs and expenses.  

16.2 Notices. All notices and communications required or permitted under this Agreement 
shall be in writing and addressed as set forth below. Any communication or delivery under this 
Agreement shall be deemed to have been duly made and the receiving Party charged with notice (a) if 
personally delivered, when received,  (b) if sent by overnight courier, one Business Day after sending, or 
(c) transmitted via electronic mail with affirmative confirmation of receipt.  

All notices must be addressed as follows: 

If to Seller: 
 
Bakken Income Fund LLC 
c/o Coachman Energy  
5251 DTC Parkway, Suite 200 
Greenwood Village, Colorado, 80111 
Attn: Randy Kenworthy  
Fax: 303-534-0256 
E-Mail: randy.kenworthy@coachmanenergy.com 
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If to Buyer: 
 
Equinor Energy LP 
 6300 Bridge Point Parkway 
 Building 2, Suite 100 
 Austin, TX 78730 

Attn: Kate Beck 
  Asset Manager 

E-Mail: kacap@equinor.com 
 
With a copy to (which will not constitute notice): 

 
Kean Miller LLP 

 Attn: J. Eric Lockridge 
400 Convention Street, Suite 700 
Baton Rouge, Louisiana 70802  
E-Mail: eric.lockridge@keanmiller.com 

Any Party may, by written notice so delivered to the other Party, change the address or individual to 
which delivery shall thereafter be made. 

16.3 Amendments. Except with respect to a Party’s notice information under Section 16.2, this 
Agreement may not be amended nor any rights under this Agreement waived except by an instrument in 
writing signed by the Party to be charged with such amendment or waiver and delivered by such Party to 
the Party claiming the benefit of such amendment or waiver. 

16.4 Waiver. No Party shall be deemed to have waived or discharged any claim arising out of 
this Agreement, or any power, right, privilege, remedy, or condition under this Agreement, unless the 
waiver or discharge of such claim, power, right, privilege, remedy, or condition is expressly set forth in a 
written instrument duly executed and delivered by or on behalf of the Party against whom the waiver or 
discharge is sought to be enforced. A waiver or discharge made on one occasion or a partial waiver or 
discharge of any power, right, privilege, remedy, or condition shall not preclude any other or further 
exercise or enforcement of such power, right, privilege, or remedy or requirement to satisfy such 
condition. No failure or delay on the part of any Party to exercise or enforce any power, right, privilege, 
or remedy under this Agreement or to require the satisfaction of any condition under this Agreement and 
no course of dealing between the Parties shall operate as a waiver, discharge, or estoppel of any such 
power, right, privilege, remedy, or condition. 

16.5 Assignment. Neither Party may assign this Agreement or any of its rights or interests 
under this Agreement, or delegate any of its obligations or liabilities under this Agreement, without the 
prior written consent of the other Party, which consent may be withheld in each such Party’s sole and 
absolute discretion and may be conditioned on the receipt of a written assumption of such obligations 
from the delegate. Any such purported assignment or delegation is void. Notwithstanding the foregoing, 
Buyer may, with or without Seller’s consent, assign some or all of its rights or interests under this 
Agreement, or delegate some or all of its obligations or liabilities under this Agreement to one or more 
Affiliates; provided, however, that Buyer shall remain liable under this Agreement following any such 
assignment or delegation. 

16.6 Announcements. Neither Party nor any of such Party’s Affiliates may issue any press 
release or other public announcement, or public statement or public comment in response to any inquiry, 
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relating to this Agreement or the Transaction, without the consent of the other Party, as the case may be. 
Notwithstanding the foregoing: 

(a) a press release or other public announcement, regulatory filing, statement or 
comment made without such consent shall not be in violation of this Section 16.6 if it is made in order to 
comply with applicable Laws or stock exchange rules and in the reasonable judgment of the Party or 
Affiliate making such release or announcement, based upon advice of counsel, prior review and joint 
approval, despite reasonable efforts to obtain the same, would prevent dissemination of such release or 
announcement in a sufficiently timely fashion to comply with such applicable Laws or rules; 

(b) in all instances Buyer, on the one hand, or Seller, on the other hand, shall provide 
prompt notice of any such release, announcement, statement or comment to the other Party and shall 
provide the other Party with the opportunity to provide comments with respect to such proposed press 
release or publicity (which such comments shall be considered in good faith by the proposing Party); and 

(c) Seller is permitted to issue a press release after the Closing provided Seller 
(1) will not use Buyer or any of Buyer’s Affiliates names or identifying information without Buyer’s prior 
written consent and (2) will provide Buyer with a copy of such press release. 

16.7 Counterparts. This Agreement may be executed by Buyer and Seller in any number of 
counterparts, each of which shall be deemed an original instrument, but all of which together shall 
constitute but one and the same instrument. The exchange of copies of this Agreement and of signature 
pages by facsimile or by electronic image scan transmission in .pdf format shall constitute effective 
execution and delivery of this Agreement as to the Parties and may be used in lieu of the original 
Agreement for all purposes. Signatures of the Parties transmitted by facsimile or electronic image scan 
transmission in .pdf format are deemed to be their original signatures for all purposes. Any Party that 
delivers an executed counterpart signature page by facsimile or by electronic scan transmission in .pdf 
format shall promptly thereafter deliver a manually executed counterpart signature page to each of the 
other Party; provided, however, that the failure to do so shall not affect the validity, enforceability, or 
binding effect of this Agreement. 

16.8 Governing Law. This Agreement and this Transaction and any arbitration or dispute 
resolution conducted pursuant hereto shall be construed in accordance with, and governed by, the Laws of 
the state of Texas without reference to the conflict of Laws principles thereof; provided, however, that all 
instruments under which real property is transferred shall be governed by the Laws of the state in which 
the applicable real property is located. 

16.9 Entire Agreement. This Agreement, including the Exhibits and Schedules, constitutes the 
entire understanding among the Parties with respect to the subject matter of this Agreement, superseding 
all negotiations, prior discussions and prior agreements and understandings relating to such subject 
matter. 

16.10 Successors and Assigns. This Agreement shall be binding upon, and shall inure to the 
benefit of the Parties hereto and their respective successors and permitted assigns. 

16.11 Survival.  

(a) Expiration of Representations and Warranties. The representations and 
warranties of Seller in Article VII and Buyer in Article VIII shall expire and terminate on the Closing 
Date.  
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(b) Covenants. All covenants and performance obligations of Seller and Buyer set 
forth in this Agreement shall survive the Closing and remain in full force and effect until fully performed.  

16.12 No Third-Party Beneficiaries. This Agreement is intended to benefit only the Parties and 
their respective successors and permitted assigns.  

16.13 Time of the Essence. Time is of the essence in this Agreement.  

16.14 No Partnership; No Fiduciary Duty. This Agreement shall not create and it is not the 
purpose or intention of the Parties to create any partnership, mining partnership, joint venture, general 
partnership, or other partnership relationship and none shall be inferred, and nothing in this Agreement 
shall be construed to establish a fiduciary relationship between the Parties for any purpose.  

16.15 Other Contract Interpretation.  

(a) Headings. The headings of the Articles and Sections of this Agreement are for 
guidance and convenience of reference only and shall not limit or otherwise affect any of the terms or 
provisions of this Agreement. 

(b) Severability. If any term or other provision of this Agreement is invalid, illegal or 
incapable of being enforced by any rule of Law or public policy, all other conditions and provisions of 
this Agreement shall nevertheless remain in full force and effect so long as the economic or legal 
substance of the Transaction is not affected in any adverse manner to Seller or Buyer. Upon such 
determination that any term or other provision is invalid, illegal or incapable of being enforced, the 
Parties shall negotiate in good faith to modify this Agreement so as to effect the original intent of the 
Parties as closely as possible in an acceptable manner to the end that the Transaction is fulfilled to the 
greatest extent possible. 

(c) Miscellaneous Interpretation. When a reference is made in this Agreement to 
Articles, Sections, Exhibits or Schedules, such reference will be to an Article, Section, Exhibit or 
Schedule to this Agreement unless otherwise indicated. Whenever the words “include,” “includes” or 
“including” are used in this Agreement, they will be deemed to be followed by the words “without 
limitation.” Unless the context otherwise requires, (1) “or” is disjunctive but not necessarily exclusive, 
(2) words in the singular include the plural and vice versa, (3) the words “herein,” “hereof,” “hereby,” 
“hereunder” and words of similar nature refer to this Agreement as a whole and not to any particular 
subdivision unless expressly so limited, and (4) the use in this Agreement of a pronoun in reference to a 
Party includes the masculine, feminine or neuter, as the context may require. If the date of performance 
falls on a day that is not a Business Day, then the actual date of performance will be the next succeeding 
day that is a Business Day. 

16.16 JURY WAIVER. TO THE EXTENT NOT PROHIBITED BY APPLICABLE LAW 
THAT CANNOT BE WAIVED, THE PARTIES HEREBY WAIVE, AND COVENANT THAT THEY 
WILL NOT ASSERT (WHETHER AS PLAINTIFF, DEFENDANT OR OTHERWISE), ANY RIGHT 
TO TRIAL BY JURY IN ANY ACTION ARISING IN WHOLE OR IN PART UNDER OR IN 
CONNECTION WITH THIS AGREEMENT, WHETHER NOW EXISTING OR HEREAFTER 
ARISING, AND WHETHER SOUNDING IN CONTRACT, TORT OR OTHERWISE.  THE PARTIES 
AGREE THAT ANY OF THEM MAY FILE A COPY OF THIS PARAGRAPH WITH ANY COURT 
AS WRITTEN EVIDENCE OF THE KNOWING, VOLUNTARY AND BARGAINED-FOR 
AGREEMENT AMONG THE PARTIES IRREVOCABLY TO WAIVE ITS RIGHT TO TRIAL BY 
JURY IN ANY PROCEEDING WHATSOEVER BETWEEN THEM RELATING TO THIS 
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AGREEMENT OR ANY OF THE CONTEMPLATED TRANSACTIONS WILL INSTEAD BE TRIED 
IN A COURT OF COMPETENT JURISDICTION BY A JUDGE SITTING WITHOUT A JURY. 

16.17 Supplementation of Exhibits and Schedules. It is the intent of the Parties for Buyer to 
acquire all Wells, Leases and interests of Seller associated with the Units identified on Exhibit B-2. To 
that extent, the Parties agree and acknowledge that Exhibits and Schedules may be subject to revision 
prior to Closing to ensure such Exhibits and Schedules only describe matters associated with Seller’s 
interests in those Units. Prior to Closing, the Parties will reach an agreement, in writing (with email being 
sufficient), upon the form and content of each such replacement Exhibit and Schedule, with each such 
Party’s consent not to be unreasonably withheld, conditioned or delayed. 

[Signature page follows.] 
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SIGNATURE PAGE TO 
PURCHASE AND SALE AGREEMENT

The Parties have executed this Agreement on the Execution Date. 

SELLER 

BAKKEN INCOME FUND LLC

By: Coachman Energy Managing General Partners 
LLC, General Partner 

By: 
Name: Randall D. Kenworthy 
Title: CEO 

BUYER 

EQUINOR ENERGY LP 

By: Equinor Energy Services Inc. (f/k/a  
Statoil Oil & Gas Services Inc.), its general partner 

By: 
Name: Kate Beck 
Its: Asset Manager 
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Annex I 

“AAA” means the Arbitration Association of America. 

“AAA Rules” is defined in Section 4.5(b). 

“Adequate Protection Payments” is defined in Section 7.17. 

“AFEs” is defined in Section 7.6. 

“Affiliate” means, with respect to any Person, any other Person that, directly or indirectly, 
through one or more intermediaries, controls, is controlled by or is under common control with, such 
Person. As used in this definition, the term “control” and its derivatives means, with respect to any 
Person, the possession, directly or indirectly, of the power to direct or cause the direction of the 
management and policies of such Person, whether through the ownership of voting securities, by contract, 
or otherwise, or has the power to appoint 50% or more of the governing body of such Person. 

“Agreement” is defined in the Preamble.  

“Allocated Value” is defined in Section 2.2. 

“Applicable Contracts” means all Contracts to which Seller or Seller’s predecessor in title is a 
party and by which any Asset is bound; provided, however, that the term “Applicable Contracts” does not 
include the Leases, the Surface Contracts, or any Contract comprising any part of the Excluded Assets. 

“Assets” is defined in Section 1.2. 

“Asset Taxes” means all Property Taxes and Severance Taxes. 

“Assignment” is defined in Section 13.3(a). 

“Assumed Environmental Liabilities” means all Losses (including Remediation Costs, and any 
damage to natural resources (including soil, air, surface water, or groundwater) and expenses for the 
assessment, modification, repair, remediation, or replacement of facilities on the Properties) brought or 
assessed by any and all Persons relating to (a) environmental conditions in, on or under the Assets, (b) the 
presence, disposal, or Release of any Hazardous Substances of any kind in, on, or under the Assets, (c) 
the disposal or transportation of any Hazardous Substances from any of the Assets to any location not on 
the Assets, and (d) any matters described in Section 5.4, which, with respect to clauses (a), (b), (c), or (d) 
arise after the Effective Time.  

“Assumed Liabilities” is defined in Section 15.1.  

“Assumption Order” means an order entered by the Bankruptcy Court: 

v) that was on appropriate notice to all parties entitled to notice of the motion to approve the 
assumption and assignment of the Purchased Contracts included on Schedule 6.2(a)(2); 

(w) that is a Final Order;  

(x) that is in form and substance acceptable to the Buyer in its sole discretion; and 
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(y) that provides for authorization of the assumption and assignment of the Purchased Contracts 
included on Schedule 6.2(a)(2). 

“Background Materials” are the Records, data room materials, and other materials made 
available to Buyer by Seller, including documents reflecting (1) indices, compilations, or summaries of 
other documents; (2) reserve estimates, engineering, geological, geophysical, or other interpretive 
information; or (3) projections, predictions, or other estimation of future events.  

“Bank” means BOKF, NA dba Bank of Oklahoma. 

“Bankruptcy Code” has the meaning set forth in the Recitals. 

“Bankruptcy Court” means the United States Bankruptcy Court for the District of Colorado and, 
with respect to an appeal from any order or determination of such court, any court having jurisdiction 
over such appeal. 

“Base of the Mission Canyon Formation” means the stratigraphic equivalent of the base of the 
Mission Canyon formation underlying the lands included in the Leases and Lands that is found at a 
subsea depth of -7,653’ TVDSS in the Amoco Croy A1 Well located in the NE/4 of the NW/4 of Section 
1-T151N-R104W (the “Croy A1 Well”). The Base of the Mission Canyon Formation is further identified 
on an excerpt from that Croy A1 Well GR, Resistivity, Neutron Density log dated May 17, 1982, which is 
attached hereto as Annex I-A. 

“Burdens” means for the time period after the Effective Time, any royalties (including 
landowner’s, overriding, and nonparticipating), net profits interests, production payments, or other similar 
burdens measured by or payable out of production of Hydrocarbons, including those due on, attributable 
to, or alleged to be due on flared Hydrocarbons (if any) from the Assets. 

“Business Day” means a day (other than a Saturday or Sunday) on which commercial banks in 
Texas are generally open for business. 

“Buyer” is defined in the Preamble.  

“Capital Projects” is defined in Section 7.6. 

“Casualty Loss” is defined in Section 9.2. 

“Chapter 11 Case” has the meaning set forth in the Recitals. 

“Claim” means any right to payment, whether or not such right is reduced to judgment, 
liquidated, unliquidated, fixed, contingent, matured, unmatured, disputed, undisputed, legal, equitable, 
secured, or unsecured; or any right to an equitable remedy for breach of performance if such breach gives 
rise to a right to payment, whether or not such right to an equitable remedy is reduced to judgment, fixed, 
contingent, matured, unmatured, disputed, undisputed, secured, or unsecured. 

“Closing” is defined in Section 13.1. 

“Closing Amount” is defined in Section 2.3(b). 

“Closing Date” is defined in Section 13.1.  
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“Code” means the Internal Revenue Code of 1986, as amended. 

“Consent” means, other than any preferential purchase right, any consents to assignment or other 
similar restrictions on assignment, in each case, that would be applicable in connection with the transfer 
of the Assets to Buyer or the consummation of the Transaction by Seller. 

“Contracts” means any written or oral contract, agreement, lease, mortgage, franchise, license 
agreement, purchase order, binding bid, commitment, debt instrument or any other legally binding 
arrangement, including farmin and farmout agreements; participation, exploration and joint development 
agreements, crude oil, condensate, natural gas, or other Hydrocarbon purchase and sale, gathering, 
transportation, and marketing agreements, acreage contribution agreements, area of mutual interest 
agreements, operating agreements, balancing agreements, unitization, pooling and communitization 
agreements, processing agreements, Hydrocarbon balancing agreements, Hydrocarbon storage 
agreements, facilities or equipment leases, production handling agreements, hedging agreements, and 
other similar agreements or contracts. 

“COPAS” means the Council of Petroleum Accountant Societies of North America. 

 “Cure Amounts” means amounts that must be paid and obligations that must be satisfied under 
Sections 365(b)(1)(A) and (B) of the Bankruptcy Code in connection with the assumption and assignment 
of any Purchased Contract. 

“Customary Post-Closing Consents” means the consents and approvals from Governmental 
Authorities for the assignment of the Assets to Buyer that are customarily obtained after the assignment of 
properties similar to the Assets. 

“Defect Notice Date” means 5:00 p.m., Mountain Daylight Time, on August 15, 2018. 

“Defensible Title” is defined in Section 4.1(c). 

“Dispute” means any dispute, controversy or claim (of any and every kind or type, whether based 
on contract, tort, statute, regulation or otherwise) arising out of, relating to or connected with this 
Agreement or the Transaction, including any dispute, controversy or claim concerning the existence, 
validity, interpretation, performance, breach, or termination of this Agreement, the relationship of the 
Parties arising out of this Agreement, or the Transaction. 

“Dispute Resolution Date” is defined in Section 14.1.  

“Effective Time” is defined in Section 1.4.  

“Encumbrances” as applied to any Person means, with respect to any property or asset, any 
mortgage, deed of trust, lien (statutory or otherwise, and including as defined in Section 101(37) of the 
Bankruptcy Code), pledge, hypothecation, security interest, Claim, encumbrance, covenant, condition, 
encroachment or other survey defect, charge, pledge, easement, instrument, preference, priority, option, 
conditional sale agreement, covenant, condition or other similar restriction (including restrictions on 
transfer or use), any other right of a third party (including purchase rights, rights of first offer or refusal 
and drag or tag along rights) or any other interest in property, of any kind or nature, whether secured or 
unsecured, choate or inchoate, filed or unfiled, scheduled or unscheduled, recorded or unrecorded, 
contingent or non-contingent, material or non-material, known or unknown, whether legal or equitable in 
nature, whether contractual, statutory or common law in origin. 
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“Environmental Arbitrator” is defined in Section 5.2(b)(2). 

“Environmental Assessment” is defined in Section 3.2(a). 

“Environmental Consultant” is defined in Section 5.1(a). 

“Environmental Defect” is defined in Section 5.3. 

“Environmental Defect Adjustment” is defined in Section 5.1(c)(1). 

“Environmental Defect Notice” is defined in Section 5.3. 

“Environmental Defect Property” is defined in Section 5.1(b). 

“Environmental Defect Threshold” is defined in Section 5.3. 

“Environmental Disputed Matters” is defined in Section 5.2(b). 

“Environmental Law” is defined in Section 5.3. 

“Equipment” is defined in Section 1.2(d). 

“Excluded Assets” is defined in Section 1.3. 

“Excluded Contracts” means any Contract that is not an Asset.  

“Excluded Liabilities” is defined in Section 15.3. 

“Execution Date” is defined in the Preamble.  

“Executory Contract” is defined in Section 6.2(a). 

“Final Order” means an order or determination by the Bankruptcy Court or other regulatory 
authority (a) that is not reversed, stayed, enjoined, set aside, annulled, or suspended within the deadline, if 
any, provided by applicable statute or regulation, (b) with respect to which no request for stay, motion or 
petition for reconsideration, application or request for review, or notice of appeal or other judicial petition 
for review that is filed within such period is pending, and (c) as to which the deadlines, if any, for filing 
any such request, motion, petition, application, appeal or notice, and for the entry by the applicable 
regulatory authority of orders staying, reconsidering, or reviewing on its own motion have expired. 

“Final Purchase Price” is defined in Section 14.1.  

“Final Settlement Date” is defined in Section 14.1.  

“Final Settlement Statement” is defined in Section 14.1.  

“Final Settlement Statement Due Date” is defined in Section 14.1.  

“GAAP” mean generally accepted accounting principles in the United States, consistently 
applied. 
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“Governmental Authority” means (a) any federal, state, local, municipal, tribal or other 
government, (b) any governmental, regulatory or administrative agency, commission, body or other 
authority exercising or entitled to exercise any administrative, executive, judicial, legislative, regulatory 
or taxing authority or other taxing power, and (c) any court or governmental tribunal.  

“Hazardous Substances” is defined in Section 5.3. 

“Hydrocarbons” is defined in Section 1.2(c). 

“Imbalance” means over-production or under-production or over-deliveries or under-deliveries, 
as applicable, on account of (a) any imbalance at the wellhead between the amount of Hydrocarbons 
produced from a Well and allocable to the interests of Seller therein and the shares of production from the 
relevant Well that are actually taken by or delivered to or for the account of Seller and (b) any marketing 
imbalance between the amount of Hydrocarbons required to be delivered by or to Seller under any 
Applicable Contracts relating to the purchase and sale, gathering, transportation, storage, treating, 
processing, or marketing of Hydrocarbons and the Hydrocarbons actually delivered by or to Seller under 
any such Applicable Contracts. 

“Income Taxes” means all Taxes based upon, measured by, or calculated with respect to (a) gross 
or net income or gross or net receipts or profits (including franchise Tax and any capital gains, alternative 
minimum Taxes, net worth and any Taxes on items of Tax preference, but not including sales, use, goods 
and services, Property Taxes, personal property transfer, excise, Severance or other similar Taxes), 
(b) multiple bases (including corporate franchise, doing business or occupation Taxes) if one or more of 
the bases upon which such Tax may be based upon, measured by, or calculated with respect to, is 
described in clause (a) above, or (c) withholding Taxes measured with reference to or as a substitute for 
any Tax described in clauses (a) or (b) above, and (d) and any penalties, additions to Tax, and interest 
levied or assessed with respect to a Tax described in (a), (b), or (c). 

“Individual Title Threshold” is defined in Section 4.4. 

“Initial Purchase Price” is defined in Section 2.1. 

“Knowledge” means with respect to Seller, the actual knowledge of Randy Kenworthy, Michelle 
Malloy or Jason Fox. 

“Lands” is defined in Section 1.2(a). 

“Law” means any applicable statute, law (including common law), rule, regulation, requirement, 
ordinance, order, code, ruling, writ, injunction, decree, or other official act of or by any Governmental 
Authority. 

“Leases” is defined in Section 1.2(a). 

“Liability” means any debt, loss, liability, claim (including “claim” as defined in the Bankruptcy 
Code), setoff, recoupment, credit, successor liability claim, commitment, undertaking, promise, 
obligation, damage, Tax, expense, fine, penalty, cost, royalty, deficiency or obligation (including those 
arising out of any action, such as any settlement or compromise thereof or judgment or award therein), of 
any nature, whether known or unknown, disclosed or undisclosed, express or implied, primary or 
secondary, direct or indirect, matured or unmatured, determined or undeterminable, on or off balance 
sheet, fixed, absolute, contingent, accrued or unaccrued, liquidated or unliquidated, or otherwise and 
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whether due or to become due, and whether in contract, tort, strict liability or otherwise, and whether or 
not resulting from third party claims. 

“Losses” and “Loss” means any and all, claims, damages, deficiencies, Taxes, penalties, fines, 
obligations, responsibilities, liabilities, payments, charges, losses, costs, and expenses (including costs 
and expense of operating the Assets). Losses for purposes of Article XV shall be subject to the limitations 
set forth in Section 12.2(d).  

“Material Adverse Effect” means any adverse effect on the ownership, operation or value of the 
Assets, as currently operated, which is material to the ownership, operation or value of the Assets, taken 
as a whole; provided, however, that “Material Adverse Effect” does not and will not include general 
changes in industry or economic conditions, changes resulting from a change in commodity prices, 
changes in Laws or in regulatory policies, changes in GAAP or COPAS, changes or conditions resulting 
from civil unrest or terrorism or acts of God or natural disasters, change or conditions resulting from the 
failure of a Governmental Authority to act or omit to act under Law or changes or conditions that are 
cured or eliminated without cost to Buyer by Closing. 

“Material Agreements” is defined in Section 7.7(a). 

“Mortgages” means (i) that certain Mortgage, Assignment, Security Agreement, Fixture Filing 
and Financing Statement from Seller to BOKF, NA dba Bank of Oklahoma dated July 7, 2014 and 
recorded in McKenzie County, North Dakota under Reception Number 470047; (ii) that certain 
Mortgage, Assignment, Security Agreement, Fixture Filing and Financing Statement from Seller to 
BOKF, NA dba Bank of Oklahoma dated July 7, 2014 and recorded in Williams County, North Dakota 
under Reception Number 790218; (iii) that certain Mortgage, Assignment, Security Agreement, Fixture 
Filing and Financing Statement from Seller to BOKF, NA dba Bank of Oklahoma dated July 7, 2014 
covering the Assets located in Montana; and (iv) any other similar debt or security instrument granted for 
the benefit of the Bank or Seller and covering the Assets (whether recorded or not). 

“Net Acre” means, as computed separately with respect to each Lease, (a) the number of gross 
acres in the lands covered by such Lease, multiplied by (b) the interest in oil, gas and other minerals 
covered by such Lease in such lands, multiplied by (c) the WI for such Lease as set forth on Exhibit A; 
provided that if items (b) and/or (c) vary as to different areas of such lands (including depths) covered by 
such Lease, a separate calculation shall be done for each such area. 

“Net Casualty Loss” is defined in Section 9.2. 

“NORM” is defined in Section 5.3. 

“NRI” means, with respect to a Lease or a Well set forth on Exhibit B-1, the interest in and all 
Hydrocarbons produced, saved, and marketed from or allocated to such Lease or Well, as applicable, after 
giving effect to all Burdens.  

“Outside Date” is defined in Section 12.1(b). 

“Parties” and “Party” are defined in the Preamble.  

“Permitted Encumbrances” is defined in Section 4.1(d). 

“Petition” has the meaning set forth in the Recitals. 
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“Person” means any individual, firm, corporation, partnership, limited liability company, joint 
venture, association, trust, unincorporated organization, Governmental Authority, or any other entity. 

“Plugging and Abandonment Obligations” means any and all responsibility and liability for the 
following, arising out of or relating to the Assets, whether before, on or after the Effective Time: (a) the 
necessary and proper plugging, replugging and abandonment of the Wells; (b) the necessary and proper 
removal, abandonment, and disposal of all structures, pipelines, equipment, operating inventory, 
abandoned property, trash, refuse, and junk located on or comprising part of the Assets; (c) the necessary 
and proper capping and burying of all associated flow lines located on or comprising part of the Assets in 
connection with any plugging, replugging or abandonment of the Wells; (d) to the extent not covered by 
clause (b) above, the necessary and proper removal, abandonment and decommissioning of any facilities 
comprising part of the Assets; and (e) the necessary and proper restoration of the surface and subsurface 
of the Properties included in the Assets (including any required reclamation) to the condition required by 
applicable Laws of any Governmental Authority and contracts.  

“Preliminary Settlement Statement” is defined in Section 2.3(b). 

“Properties” is defined in Section 1.2(b). 

“Property Expenses” is defined in Section 2.3(c). 

“Property Taxes” means all ad valorem, real property, personal property, and all other Taxes and 
similar obligations, and any penalties, additions to Tax, and interest levied or assessed thereon, assessed 
against the Properties or based upon or measured by the ownership of the Properties, but not including 
Income Taxes, Severance Taxes and Transfer Taxes. 

“Purchased Contracts” means any Contract that is set forth on Schedule 6.2(a)(2), as such may 
be amended. 

“Purchase Price” is defined in Section 2.1. 

“Records” is defined in Section 1.2(h).  

“Rejection Notice” is defined in Section 5.2(a). 

“Release” is defined in Section 5.3. 

“Remediate” and “Remediation” are defined in Section 5.3. 

“Remediation Costs” is defined in Section 5.3. 

“Representatives” means any stockholders, members, managers, officers, directors, employees, 
agents, and representatives of a Party.  

“Required Consent” means a Consent that (a) if not obtained by Closing, would invalidate the 
conveyance of the Assets by its express terms with words such as “the failure to obtain such consent will 
void the assignment”, or (b) if not obtained by Closing, would provide the holder thereof with the right to 
terminate the instrument giving rise to such Consent; provided, however, that Customary Post-Closing 
Consents and Consents that by their terms cannot be unreasonably withheld and that do not specifically 
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and expressly invalidate the conveyance or provide the holder thereof with the right to terminate the 
instrument giving rise to such Consent are not Required Consents.  

“Restricted Asset” is defined in Section 4.6(a). 

“Retained Liabilities” is defined in Section 15.2.  

“Revised Allocation” is defined in Section 10.4. 

“Sale Order” means an order entered by the Bankruptcy Court: 

(v) that was on appropriate notice to all parties entitled to notice of the motion to approve the sale 
of the Assets, this Agreement or the transactions contemplated hereby; 

(w) that is a Final Order;  

(x) that is in form and substance acceptable to the Buyer in its sole discretion; and 

(y) that provides, at least, the following: (i) approval of this Agreement; (ii) authorization of the 
sale of the Assets to the Buyer pursuant to this Agreement and sections 363 and 365 of the Bankruptcy 
Code free and clear of all Encumbrances and all Liabilities of any kind or nature whatsoever, whether at 
law or in equity, including without limitation, free and clear of any rights or claims based on theories of 
transferee or successor liability under any applicable Law, whether arising before or after the filing of the 
petitions for relief under Chapter 11 of the Bankruptcy Code on the Petition Date, save and excepting 
only those Liabilities expressly assumed by the Buyer in writing under this Agreement and Permitted 
Encumbrances; (iii) the Buyer is not a successor to the Seller; (iv) the Buyer and the Seller have acted in 
“good faith” within the meaning of and are entitled to the protections of section 363(m) of the Bankruptcy 
Code; (v) this Agreement was negotiated, proposed and entered into by the parties without collusion, in 
good faith and from arm’s length bargaining positions; (vi) authorization of the assumption and 
assignment of the Assets listed in Sections 1.2(e), 1.2(g) and 1.2(h) in this Agreement pursuant to sections 
363 and 365 of the Bankruptcy Code; and (vii) this Agreement and the transactions contemplated hereby 
may, subject to the terms set forth herein, be specifically enforced against and binding upon, and not 
subject to rejection or avoidance by Seller or its respective estate or any Chapter 7 or Chapter 11 trustee 
of the Seller or other representative of its respective estate; provided, however, that the sale of the Assets 
shall be free and clear of the Mortgages only if (a) Bank has been paid the Closing Amount, or a lesser 
amount that it has agreed in writing to accept, no later than August 15, 2018, and (b) Seller paid timely all 
Adequate Protection Payments required by Lender. 

“Scheduled Closing Date” is defined in Section 13.1. 

“Seller” is defined in the Preamble.  

“Seller Indemnified Parties” means Seller, its Affiliates, its and their Representatives, and each 
such Person’s successors and assigns.  

“Seller Taxes” means any (a) Income Taxes imposed by any applicable Law on Seller, Seller’s 
Affiliates or any consolidated, combined or unitary group of which Seller is or was a member; (b) any 
Asset Taxes allocable to Seller under Section 10.1 (taking into account, and without duplication of, 
(1) such Asset Taxes effectively borne by Seller as a result of the adjustments to the Initial Purchase Price 
or the Purchase Price made under Section 2.3, and (2) any payments made from one Party to the other in 
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respect of Asset Taxes); and (c) any Taxes (other than Income Taxes and Asset Taxes) attributable to the 
ownership or operation of the Assets prior to the Effective Time, except to the extent such Taxes resulted 
in a downward adjustment to the final determination of the Final Purchase Price under Section 14.1. 

“Severance Taxes” means all extraction, production, excise, net proceeds, severance, windfall 
profit and all other Taxes and similar obligations, and any penalties, additions to Tax, and interest levied 
or assessed thereon, with respect to the Properties that are based upon or measured by the production of 
Hydrocarbons or the receipt of proceeds therefrom (including such Taxes on flared Hydrocarbons (if 
any), but not including Property Taxes, Income Taxes, and Transfer Taxes. 

“Supporting Documentation” is defined in Section 4.2(c). 

“Surface Contracts” is defined in Section 1.2(e). 

“Tax” or “Taxes” means (a) all federal, state, local, and foreign income, profits, franchise, sales, 
use, ad valorem, property, severance, production, excise, stamp, documentary, real property transfer or 
gain, gross receipts, goods and services, registration, capital, transfer, or withholding taxes or other 
governmental fees or charges imposed by any Governmental Authority, including any interest, penalties 
or additional amounts which may be imposed with respect thereto, and (b) all payments or remittances 
required to be made under any escheat or unclaimed property Laws. 

“Tax Allocation” is defined in Section 10.4. 

“Tax Return” means any and all returns, reports, information returns, declarations, statements, 
certificates, bills, schedules, Claims for refund or other written information of or with respect to any Tax, 
including any and all work papers, attachments, amendments, and supplements thereto. 

“Title Arbitrator” is defined in Section 4.5(b). 

“Title Defect” is defined in Section 4.2(a). 

“Title Defect Adjustment” is defined in Section 4.2(d). 

“Title Defect Notice” is defined in Section 4.2(c). 

“Title Defect Property” is defined in Section 4.2(c). 

“Title Defect Amount” is defined in Section 4.2(b). 

“Title Disputed Matters” is defined in Section 4.5(a). 

“Transaction” is defined in Section 2.1. 

“Transfer Taxes” means any sales, use, excise, stock, stamp, document, filing, recording, 
registration, authorization and similar Taxes, fees and charges, and any penalties, additions to Tax, and 
interest levied or assessed thereon (but not including Severance Taxes or Income Taxes) that are incurred 
and imposed upon, or with respect to, the Transaction.  

“Treasury Regulations” means the regulations promulgated by the United States Department of 
the Treasury under and in respect of any provision of the Code. All references in this Agreement to 

Case:16-20212-EEB   Doc#:252   Filed:08/15/18    Entered:08/15/18 07:01:46   Page78 of 136



 

Annex I – Page 10 
 
 

15056309_13 

sections of the Treasury Regulations shall include any corresponding provision or provisions of 
succeeding, similar, substitute, temporary or final Treasury Regulations. 

“Unit” means any approved spacing unit as defined by the North Dakota Industrial Commission. 

“Wells” is defined in Section 1.2(b). 

“WI” means, with respect to a Lease or Well set forth on Exhibit B-1, the interest in and to such 
Lease or Well that is burdened with the obligation to bear and pay costs and expenses of maintenance, 
development, and operations on or in connection with such Lease or Well, but without regard to the effect 
of Burdens.  
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Exhibit D – Form of Assignment, Bill of Sale, and Conveyance 
 

See attached. 
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ASSIGNMENT, BILL OF SALE AND CONVEYANCE 

STATE OF NORTH DAKOTA §  
 § KNOW ALL MEN BY THESE PRESENTS: 
COUNTY OF WILLIAMS  §  
 

 

THIS ASSIGNMENT, BILL OF SALE AND CONVEYANCE (this “Assignment”), 
effective as of 12:01 a.m. Mountain Daylight Time as of November 1, 2017 (the “Effective 
Time”), is made by Bakken Income Fund LLC, with an address of 5251 DTC Parkway, Suite 
200, Greenwood Village, Colorado 80111 (“Assignor”) to and in favor of Equinor Energy LP 
(f/k/a Statoil Oil & Gas LP), with an address of 6300 Bridge Point Pkwy., Bldg. 2, Suite 100, 
Austin, Texas 78730 (“Assignee”). 

NOW, THEREFORE, for and in consideration of the sum of One Hundred Dollars 
($100.00) and other good and valuable consideration, the receipt and sufficiency of which is 
hereby acknowledged. Assignor does hereby SELL, ASSIGN, CONVEY, TRANSFER, SET 
OVER and DELIVER unto Assignee, effective as of the Effective Time, all of Assignor’s 
undivided right, title, and interest in, to, under or derived from the following (collectively, the 
“Assets”): 

A. all oil, gas, mineral and/or other hydrocarbon leases (the “Leases”) and the 
subleases, fee interests, reversionary leases, carried interests and other mineral interests, 
including without limitation all such interests and leases described on Exhibits A and A-2, and 
including all leasehold estates, royalty interests, overriding royalty interests, production 
payments, net profits interests and other rights and interests to the oil and gas in place covered by 
such leases and interests, whether listed or inadvertently omitted, located on, in and/or under all 
lands covered by the Leases and all lands pooled, unitized or communitized therewith (the 
“Lands”), and any pooled acreage, drilling spacing units, communitized acreage or units (the 
“Units”), arising on account of the Leases or Lands being pooled, communitized or unitized into 
such Units,,collectively, described on Exhibits A, A-2, and A-3, INSOFAR AND ONLY 
INSOFAR AS TO THE DEPTHS DESCRIBED ON EXHIBITS A and A-2; 

 

B. all of the oil and gas wells, salt water disposal wells, injection wells and 
other wells and wellbores located on or attributable to the Leases, Lands,  Units or on lands 
pooled, unitized or communitized with the Lands, whether producing, in progress, not drilled yet, 
plugged or unplugged, shut-in or permanently or temporarily abandoned, whether listed or 
inadvertently omitted or not fully described on any exhibit or schedule to this Agreement, and 
including without limitation those wells identified on Exhibit B (the “Wells,” and, together with 
Leases, Lands and Units, the “Properties”); 

C. the oil, gas, casinghead gas, coal bed methane, condensate, and other 
gaseous and liquid hydrocarbons or any combination thereof, sulphur extracted from 
hydrocarbons, and all other mineral and substances (“Hydrocarbons”) in, on, arising from, or 
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under the Properties and that may be produced from or otherwise be allocated or attributed to the 
Properties from and after the Effective Time; 

D. all equipment, machinery, fixtures and other tangible personal property 
and improvements located on the Properties or used or held for use in connection with the 
production, gathering, treatment, processing, storage, transportation, sale, disposal and other 
handling of Hydrocarbons attributable thereto, including any wellhead equipment, wells, tanks, 
boilers, buildings, fixtures, injection facilities, saltwater disposal facilities, compression 
facilities, pumping units and engines, flow lines, pipelines, gathering systems, gas and oil 
treating facilities, machinery, power lines, telephone lines, roads, and other appurtenances, 
improvements, and facilities related thereto (collectively, the “Equipment”);  

E. all permits, surface leases, surface use agreements, rights-of-way, licenses, 
servitudes, easements, and other surface rights agreements that are related to the use, ownership, 
or operation of the Properties or the Equipment (collectively, the “Surface Contracts”); 

F. all seismic records, gravity maps, gravity meter surveys, seismic surveys, 
well logs, and other similar geological or geophysical surveys or data owned, held or licensed by 
Assignor and covering any portion of the Properties, including any processed or reprocessed 
data; 

G. the Purchased Contracts; 

H. originals, to the extent available, or copies of all the files, records, and 
data relating to the items described in Paragraphs A through G, which records include: lease 
records, well records, division order records, pooling order records, well files, contract files, title 
records (including abstracts of title, title opinions and memoranda, and title curative documents), 
engineering records, correspondence, electronic data files (if any), maps, production records, 
electric logs, core data, core samples, pressure data, decline curves and graphical production 
curves and reserve reports (collectively, the “Records”); and 

I. all rights, claims, and causes of action (including warranty and similar 
claims, indemnity claims, and defenses) whether arising before, on, or after the Effective Time to 
the extent such rights, claims, and causes of action relate to any of the Assumed Liabilities.  

TO HAVE AND TO HOLD the Assets herein conveyed unto Assignee, its successors 
and assigns forever; provided, however, that this Assignment is executed without warranty of 
title express or implied, except that Assignor warrants and agrees to defend title to the Assets 
unto Assignee, its successors and assigns, against any and all persons or entities lawfully 
claiming or to claim the Assets or any portion thereof, by, through or under Assignor but not 
otherwise. In addition, to the maximum extent permitted by applicable law. Assignee shall be 
subrogated to all of Assignor’s rights in and to representations, warranties and covenants given 
with respect to the Assets; and Assignor hereby grants and transfers to Assignee, its successors 
and assigns, to the maximum extent so transferable and permitted under applicable law, the 
benefit of and the right to enforce the covenants, representations and warranties, if any, which 
Assignor is entitled to enforce with respect to the Assets, but only to the extent not enforced by 
Assignor (and such right shall not exclude any right of Assignor to enforce the same). 
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EXCEPT AS EXPRESSLY SET FORTH IN THE PURCHASE AGREEMENT AND 

ASSIGNOR’S SPECIAL WARRANTY OF TITLE SET FORTH IN THE PARAGRAPH 
ABOVE, ASSIGNOR EXPRESSLY DISCLAIMS ANY AND ALL LIABILITY AND 
RESPONSIBILITY AND ASSIGNEE ACKNOWLEDGES AND AGREES THAT THE 
ASSETS ARE BEING TRANSFERRED, ASSIGNED AND CONVEYED FROM ASSIGNOR 
TO ASSIGNEE “AS-IS, WHERE-IS,” AND WITH ALL FAULTS IN THEIR PRESENT 
CONDITION AND STATE OF REPAIR, WITHOUT RECOURSE. EXCEPT AS EXPRESSLY 
SET FORTH IN THE PURCHASE AGREEMENT AND ASSIGNOR’S SPECIAL 
WARRANTY OF TITLE SET FORTH IN THE PARAGRAPH ABOVE, ASSIGNOR 
HEREBY DISCLAIMS ANY AND ALL REPRESENTATIONS AND WARRANTIES 
CONCERNING THE ASSETS, INCLUDING WITHOUT LIMITATION, CONDITION, 
QUALITY, COMPLIANCE WITH LAWS, ABSENCE OF DEFECTS (LATENT OR 
PATENT), SAFETY, STATE OF REPAIR, MERCHANTABILITY OR FITNESS FOR A 
PARTICULAR PURPOSE; AND ASSIGNEE (ON BEHALF OF ITSELF AND ITS 
SUCCESSORS AND ASSIGNS) IRREVOCABLY WAIVES ANY AND ALL CLAIMS IT 
MAY HAVE AGAINST ASSIGNOR ASSOCIATED WITH THE SAME. Assignor and 
Assignee agree that the preceding disclaimers of warranty are “conspicuous” disclaimers for 
purposes of any applicable law, rule or order. 

Assignee does hereby assume and agree to fulfill, perform, pay and discharge the 
Assignor’s obligations with respect to the Lands and Leases including, without limitation, 
obligations under the Leases, Surface Contracts and Purchased Contracts attributable to the time 
periods from and after the Effective Time pursuant to the terms of the Purchase Agreement. 

Separate assignments of the Assets may be executed on official approved forms by 
Assignor to Assignee, in sufficient counterparts to satisfy applicable statutory and regulatory 
requirements. Those assignments shall be deemed to contain all of the exceptions, reservations, 
warranties, rights, titles, powers and privileges set forth herein as fully as though they were set 
forth in each such assignment. The interests conveyed by such separate assignments are the 
same, and not in addition to, the Assets conveyed in this Assignment. 

It is the intent of Assignor to convey and this Assignment hereby conveys to Assignee, 
subject to the reservations and conditions set forth herein, all of Assignor’s right, title and 
interest on the Effective Time in and to the Assets, regardless of the omissions or errors in the 
descriptions thereof, any incorrect or misspelled names or any transcribed incorrect recording 
references. Assignor will execute and deliver all such other and additional instruments, notices, 
releases, acquittances, and other documents, and will do all such other acts and things as may be 
reasonably requested in order more fully and effectively to assure to Assignee or its successor 
and assigns all of the respective rights and interests conveyed by this Assignment or intended to 
be so conveyed. 

This Assignment is subject to the terms and conditions of the Purchase and Sale 
Agreement, dated August 2, 2018, between Assignor and Assignee (the “Purchase Agreement”) 
which shall not merge into this Assignment and shall survive the execution and delivery hereof 
as provided herein. No provision set forth in this Assignment shall be deemed to enlarge, alter or 
amend the terms or provisions of the Purchase Agreement, and any conflict between this 
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Assignment and the Purchase Agreement will be governed by the Purchase Agreement. Any 
capitalized term contained in this Assignment, but not defined in this Assignment, shall have the 
meaning ascribed to such term in the Purchase Agreement. 

This Assignment may be executed in any number of counterparts, and by different parties 
in separate counterparts, each of which shall be deemed to be an original instrument, but all of 
which together shall constitute but one instrument. 

This Assignment and the provisions contained herein shall be covenants running with the 
land and shall be binding upon and inure to the benefit of the parties to this Assignment and their 
respective successors and assigns. 

[Signature Pages Follow]
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This Assignment is executed on the date set forth in the acknowledgments, but is 
effective for all purposes as of the Effective Time. 

ASSIGNOR: 

BAKKEN INCOME FUND LLC 

By: Coachman Energy Managing General 
 Partners LLC, Sole Manager 

 

By:         
Name: Randall D. Kenworthy  
Its: Chief Executive Officer 

STATE OF COLORADO ) 
 ) ss. 

COUNTY OF __________ ) 
 

The foregoing instrument was acknowledged before me on this _____ day of __________ 
2018, by Randall D. Kenworthy, as the Chief Executive Officer of Coachman Energy Managing 
General Partners LLC, the Sole Manager of Bakken Income Fund LLC, a Colorado limited 
liability company. 

Witness my hand and official seal. 

      
Notary Public 

My commission expires:        
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ASSIGNEE: 
 
EQUINOR ENERGY LP 
 
By: Equinor Energy Services Inc. (f/k/a Statoil Oil 
& Gas Services Inc.), its general partner 
 
By:        
Name: Karen Keller 
Title: Manager Land 
 
 

ACKNOWLEDGMENT 
 
STATE OF TEXAS  § 
    § 
COUNTY OF TRAVIS § 
 
 This instrument was acknowledged before me on the ____ day of ____________, 20__, 
by Karen Keller, as Manager Land of EQUINOR ENERGY SERVICES INC., a Nevada 
corporation, the general partner of EQUINOR ENERGY LP, a Delaware limited partnership, 
who acknowledged that he/she executed this instrument by proper authority for the purposes and 
consideration therein expressed and in the capacities therein stated. 
 
 

       
Notary Public in and for the State of Texas 
Printed Name:      

 
     

Case:16-20212-EEB   Doc#:252   Filed:08/15/18    Entered:08/15/18 07:01:46   Page122 of
 136



 

 

 
EXHIBITS A, A-2, and A-3 

 
Attached to and for all purposes made a part of that certain Assignment, Bill of Sale and 
Conveyance dated effective for all purposes as of _____________ _____, 20__, by and among 
BAKKEN INCOME FUND LLC, as Assignor, and EQUINOR ENERGY LP, as Assignee. 
 
 

Leases, Lands and Units 
 
[To come] 
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EXHIBIT B 
 

Attached to and for all purposes made a part of that certain Assignment, Bill of Sale and 
Conveyance dated effective for all purposes as of ______________ _____, 20__, by and among 
BAKKEN INCOME FUND LLC, as Assignor, and EQUINOR ENERGY LP, as Assignee. 
 
 

Wells 
 
[To come] 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
When Recorded Return To: 
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EXHIBIT E 

GENERAL PARTNER CERTIFICATE 

I, Karen Keller, Manager Land of Equinor Energy Services Inc. (f/k/a Statoil Oil 
& Gas Services Inc.), the general partner of Equinor Energy LP (f/k/a Statoil Oil  Gas 
LP), on this _____ day of August, 2018, solely in a representative capacity, and not in an 
individual capacity, do hereby certify in accordance with the terms contained in the 
Purchase and Sale Agreement dated August ___, 2018 by and between Bakken Income 
Fund LLC, as Seller, and Equinor Energy LP (f/k/a Statoil Oil  Gas LP), as Buyer (the 
“Agreement”), that (a) Buyer's representations and warranties given in the Agreement 
are true and correct in all material respects, on and as of the date hereof (except to the 
extent any representations and warranties of Buyer contained in the Agreement were 
made as of a specified date, in which case such representations and warranties were true 
and correct as of such specified date); and (b) Buyer has performed and satisfied in all 
material respects all covenants and agreements required by the Agreement to be 
performed and satisfied by Buyer on or before the date hereof. 

EQUINOR ENERGY LP 

By: Equinor Energy Services Inc. (f/k/a  
Statoil Oil & Gas Services Inc.), its general 
partner 

By: ________________________________ 
Printed Name: Karen Keller 
Title: Manager Land  

 

 

 

Case:16-20212-EEB   Doc#:252   Filed:08/15/18    Entered:08/15/18 07:01:46   Page125 of
 136



 
4848-6001-6998 v1  
 
2925641-000024 07/30/2018 

EXHIBIT F 
 

SELLER’S OFFICER CERTIFICATE 

I, Randall D. Kenworthy, the Chief Executive Officer of Coachman Energy Managing 
General Partners, LLC, the Sole Manager of Bakken Income Fund LLC, on this _____ day of 
August, 2018, do hereby certify in accordance with the terms contained in the Purchase and Sale 
Agreement, dated _________________, 2018, by and between Bakken Income Fund LLC, as 
Seller, and Equinor Energy, L.P., as Buyer (the “Agreement”), that (a) Seller’s representations 
and warranties given in the Agreement are true and correct in all material respects, on and as of 
the date hereof (except to the extent any representations and warranties of Seller contained in the 
Agreement were made as of a specified date, in which case such representations and warranties 
were true and correct as of such specified date); and (b) Seller has performed and satisfied in all 
material respects all covenants and agreements required by the Agreement to be performed and 
satisfied by Seller on or before the date hereof. 
 
 

BAKKEN INCOME FUND LLC 

By: Coachman Energy Managing General 
Partners, LLC, Sole Manager 

 
 
        
Name: Randall D. Kenworthy 
Title: Chief Executive Officer 
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